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Financial Highlights 


(In thousands except per share data) 1991 1990 % Change 
Sales $3,922,054 $3,825,274 2.5% 
Income Before Taxes on Income 242,523 200,069 21.2% 
Provision for Income Taxes 97,025 80,054 21.2% 
Net Income 145,498 120,015 21.2% 

Per Share 1.05 .90 16.7% 
Shareholders’ Equity 822,491 662,988 24.1% 
Book Value Per Share 5.99 4.85 23.5% 
Average Shares Outstanding 138,037,423 132,864,374 3.9% 
Total Assets $2,645,751 $2,501,062 5.8% 
Working Capital 111,930 102,697 9.0% 
Long-Term Debt 845,914 950,407 (11.0%) 
(National O-T-C Market) FY 1991 FY 1990 
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All Kitchens, “Supplier of the Year” 
Nugget, Center of the Plate, “Supplier of the Year” 
EMCO, Center of the Plate, “Supplier of the Year” 
Pocahontas, Center of the Plate, “Supplier of the Year” 
Comsource, “Supplier of the Year” 
Golbon, Frozen, “Supplier of the Year” 
Golden Penguin Award 
Licensing Industry Merchandiser’s Association, “Outstanding Creative Use of 
a Licensed Property” 
Licensing Corporation of America, “President’s Award” 
Recognized for New Product Successes by Food & Beverage Marketing and Gorman’s 
Industry Leader Award for four consecutive years by Institutional Distributor magazine 


Fans from Tyson Beef in Lamars, Iowa, exhibit a bit of the Tyson spirit discussed 
in this report. 


The Tyson Spirit—it’s a spirit that affects 47,000 


Tyson people—their energy, dedication and get-the- 


job-done attitude both on and off the job. Itis re- 


flected in our record of 28 compara- 
tive quarters of increased earnings; 
and it is about what we bring to our 
personal lives—families, friends, com- 
munity, and fun. As always, this report 
is devoted to Tyson people. This year 
we've chosen to focus on the annual 
Tyson Softball Tournament because it 
is a symbol of our spirit of teamwork. 
It shows our people at play, and it tells 
as much about the competitive spirit at 


Tyson as this chart does. Tyson is the 


28 Comparative Quarters of 
Increased Earnings 
(Dollars per share) 


85 86 87 88 89 90 91 


@ First Quarter @ Third Quarter 
@ Second Quarter ® Fourth Quarter 


world’s largest fully integrated producer, processor 


and marketer of poultry-based food products as well 


as a Significant producer and marketer of other 


center-of-the-plate and convenience food items. 


iders 


Tyson Foods continued its strong record of earn- 
ings growth in fiscal 1991 with a 16.7% gain in 
earnings per share. We are very pleased with this 
performance, which reflects the success of our strat- 
egies to market value-added products as well as the 
extraordinary dedication and teamwork of Tyson 
people. 


Fiscal year 1991 was a challenging one for our com- 
pany. During a year characterized by difficulties in 
the national economy, the soundness of our business 
strategy was again demonstrated. We are pleased to 
report increased sales and earnings for the eleventh 
consecutive year. Our financial performance is high- 
lighted on page 1, and discussed in detail beginning on 


page 28. 
Noteworthy accomplishments include: 


Sales of $3.922 billion compared to $3.825 billion 
last year with net earnings of $145.5 million versus 
$120.0 million last year. 

« A two-for-one stock split, the fifth stock dividend in 
nine years. 

Reduction of long-term debt from $950 million to 
$846 million. 

1 Reduction of borrowing costs from 9.65% at the end 
of 1990 to 8.69% at 1991 year end. 

m Ranked Number One in ten year Earnings per Share 
annual growth rate (56.9%) among all Fortune 500 
industrial companies. 

m Ranked Number Three in ten year Total Return to 
Investors annual growth rate (40.6%) among all 
Fortune 500 industrial companies. 


The Holly acquisition, completed in July 1989, and the 
subsequent streamlining and merging of the operating 


entities during fiscal years 1990 and 1991, set the stage 
for our company to continue past progress into the 
decade of the 90s—that is, to continue to reach the 


goals that we set for ourselves. 


Our aggressive approach to building Tyson Foods into 
a larger, more diversified food company results from 


some rather well-defined objectives. Among those are: 


u To protect and enhance shareholder value by running 
a consistently profitable business. 

To stretch ourselves—to reach for an acquisition 
when opportunities arise—and then immediately be- 
gin a consolidation process until we are comfortable 
from a financial as well as from an operational stand- 
point. 

m Then, the process starts over again. 


This strategy has served us well, and is appropriate for the 
future. 


For more than a decade, we have spent considerable 
amounts of time and effort in product development and 
in our sales and marketing areas. We plan to continue to 
concentrate on the development of new products and 
markets that produce the margins that we expect. See the 
Tyson Growth Story on page 4. 


For the past two years, our attention has also been focused 
on optimizing the operating effectiveness of our various 
units and the coordination of our product flow through 
the marketplace. We are convinced that a market-driven 


Don Tyson, 
chairman of the board 


Leland Tollett, 
chief executive officer and president 


company that does not commit itself to the disciplines of 


low cost production cannot compete over the long term. 


Our capital expenditures these past several years have 
also included substantial amounts for facilities and new 
processes that will help preserve and improve the 


environment where we all live and work. 


m Packaging for our products is not only designed to 
protect the integrity of our product, but also to be environ- 
mentally friendly. 

m We develop and adopt new technology designed to 
accomplish our environmental goals. As it becomes 
available, we will be quick to adopt new technology that 


will improve our environmental performance. 
Our facilities are state of the art—they are designed to: 


mu Make jobs easier for our people. They are as ergonomi- 
cally sound as we know how to make them; and 

m Increase our capacities and capabilities to serve our 
markets; and 


m Lower costs. 


During the year, Tyson launched many new products and 
line extensions including a line of 16 luncheon meats and 


unbreaded chicken tenders, fillets and strips. We also 


introduced line extensions for Chick 'n Quick products, 
Premium Dinners and Looney Tunes™. We believe that 
some of these new products can substantially expand our 
presence in convenience stores, grocery store delis and 


vending machines. 


Globally, we entered new markets in Europe, Central 
America, the Caribbean and the Pacific Rim. We've 
also continued shipments to the Soviet Union. Tyson 
remains the largest supplier of branded poultry prod- 


ucts in Japan, our largest foreign customer. 


In fiscal 1991, we spent approximately $214 million on 
capital projects, including the conversion and expan- 
sion of several production facilities. This includes the 
completion of two new facilities in response to market 


demand for our further-processed products. 


People truly make the difference at Tyson. We call 
your attention to the special section on the annual 
Tyson Softball Tournament, beginning on page 12. It 
pays tribute to the spirit of teamwork and competition 


of Tyson people—at play as well as at work. 


To the folks who work at Tyson and to our contract 
growers, to our customers, suppliers and shareholders, 
we thank all of you for contributing to the company’s 
excellent performance in fiscal 1991. With your con- 


tinued support, we look to the future with confidence. 


Leland E. Tollett 
Chief Executive Officer 


and President 


Don Tyson 
Chairman of The Board 


How has Tyson achieved its leadership positions in all 
major segments of the poultry market—foodservice, 


retail, warehouse stores and international? 


Poultry, popular for its price to value and its healthful 
qualities, has also shown the fastest growth in meat 
consumption in the last decade. But more than simply 


riding that trend, Tyson follows two primary strategies. 


First, the company has focused on value-enhanced, 
further-processed products, which are more stable and 
predictable and provide greater price stability than 
fresh, ice-pack commodity chicken. Some of the value- 
enhanced options include chicken products which are 
individually quick frozen (IQF), marinated or tender- 
ized, flavored or spiced, breaded or glazed, fully or 
partially cooked. Tyson is the industry leader in sup- 
plying value-enhanced poultry products to the foodser- 
vice business as well as the retail and clubstore mar- 
kets. Tyson is also applying its winning value-added 
strategy to its pork and beef line. In general, the more 
you do to chicken, pork or beef, the more you enhance 
its value. Value-enhanced poultry accounted for ap- 


proximately 86.5% of our 1991 poultry sales. 


Second, Tyson has systematically built market share 
through its “segment, concentrate, dominate” philoso- 
phy. The company identifies target markets for value- 
added products, then concentrates all its resources— 
research and development, production, and sales and 
marketing efforts—in order to enhance the demand for 


these markets. Then, the company utilizes its national 


distribution system and customer support services 
until it achieves a dominant market position for its 


products. 


m New products are another vital element of the 
company's growth. Tyson's product development group 
demonstrates their success by developing winning 


new products and line extensions. 


m= The company also sees excellent potential in apply- 
ing the value-enhanced strategy to our pork and beef 


products. 


m= Wholesale clubs are one of the most dynamic new 
opportunities in the marketplace. In just five years, the 
wholesale club industry has quadrupled in size. The 
company's sales to wholesale clubs are expected to 
show double-digit growth in the early 90s, capitaliz- 


ing on this market's anticipated growth. 


m Tyson's plans also envision further international 
expansion. The company builds strong brand aware- 
ness overseas and then continually adds new prod- 
ucts—just as it does at home. New markets in 1991 
included the Caribbean and Central America, South 
Korea, Indonesia, the United Kingdom and the 


Soviet Union. 
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Foodservice 


Market Position 
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Market Outlook 


Chicken 

Tyson® Brand - A full line of raw 
and fully cooked products under the 
Tyson, Tastybird™ and Holly brands, 
including Individually Quick Frozen 
(IQF) raw segments, fully cooked 
breaded products, fillets, nuggets, 
patties and diced products. Signature 
Specialties brand gourmet products, 
Tyson-to-Go brand convenience store 
and vending items, and Tyson brand 
fajita and stir-fry products anchor 
Tyson’s approach to special market 
opportunities. 


A national market leader, providing a 
full line of chicken products to full- 
service restaurants, health care, 
schools, universities, business and 
industry, and many of America’s top 
chain restaurants. 


Continued growth through develop- 
ment of new products for specific 
segment opportunities, and continued 
focus on distributor and operator 
support programs. 


Beef and Pork 

Tyson Beef - The red meat division 
has product offerings which include 
ground beef, portion-controlled 
steaks, and other beef specialty 
products. Value-added products under 
the Quick-to-Fix® brand include 
chicken fried steak, fajita strips, 
meatloaf and charbroiled beef patties. 


Efforts focused on folding the beef 
product line into the Tyson system 
during fiscal 1991. Sales effort 
expanded by capitalizing on the 
existing recognition of the Tyson 
brand within the chain restaurant 
community. 


Strong emphasis in the national 
account arena for beef. Focus for 
further-processed, convenience foods 
is customized products to fill operator 
needs. Expanded geographic areas 
include both the East and West coasts, 
while adding to core market strength 
in the Midwest. 


Henry House® - A specialist in 
further-processed pork including a 
complete line of hams, bacon, 
sausages and portion-controlled fresh 
pork. 


Widely known for quality and 
foodservice expertise. 


About 15% anticipated sales tonnage 
growth. 


Other 

Mexican Original™ Products - A 
complete line of wheat flour and corn 
tortilla products. 


Jimmy Stockton, son of 
Debbie Stockton, 
Entree Plant Production 
Line in Fayetteville, 
Arkansas. 


An industry leader for tortilla 
products to Mexican food restaurants 
and a growing position in other types 
of restaurants. 


Focus on value-enhanced products, 
retail markets and related products. 
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Anna Tomlinson, daughter 
of Jan Tomlinson, 
Scheduling Coordinator 
and Mike Tomlinson, 
Senior Food Technologist, 
Springdale, Arkansas 


Retail 


Market Position ae 


Tyson® and Holly Farms® Fresh 
Chicken - Prepackaged, prepriced 
fresh chicken products, including 
convenient boneless items. 


TEREST ASN RES 


Market Outlook 


Tyson/Holly Farms is the nation’s 
Number One fresh chicken brand, 
with broad distribution in the U.S. 


Expand distribution to grow our 
Number One position in the $5 billion 
fresh chicken category. 


Tyson®/Holly Farms® Roasted 
Chicken - A line of fully cooked 
roasted chicken packaged in 
microwaveable trays ready for cold or 
hot consumption. 


The Number One fully cooked 
chicken in the fresh meat case with 
distribution currently in about 65% of 
the U.S. 


Increased distribution and strong 
marketing efforts will be used to 
dramatically grow this business, to 
piggyback other fresh products being 
distributed. 


Tyson Cornish Game Hens® - Fresh 
and frozen. 


Number One in the Cornish Hen 
category. 


Tyson will maintain its premium 
positioning and increase this bus- 
iness by expanding distribution. 


Tyson®/Weaver® - Refrigerated 
lunch meat, franks & deli meats. 


Tyson is the only chicken based brand 
of lunch meat in a $3 billion category 
with a unique line of “D” shaped 
breast meats. 


Tyson is expanding its lunch meat/ 
deli program and expects to signifi- 
cantly increase share in chicken based 
lunch meats. 


Tyson®/Weaver® Brands - Fully 
cooked breaded chicken patties, 
chunks, fillets, tenders and fried 
chicken. 


Tyson is the nation’s Number One 
selling brand in this category. Weaver 
is the leading brand in the Northeast 
in this category. 


Grow share of Tyson and Weaver 
brands via increased advertising and 
promotion. Introduction of new 
grilled chicken and stir-fry fajita kits 
are examples of line extensions. 


Tyson Microwave Wings - Cooked 
chicken wings in five flavors. 


Number One brand in the category. 


Tyson will continue to drive this 
category’s growth with strong 
marketing and new items. 


Tyson Premium Dinners - A line of 
16 premium frozen dinners including 
chicken, beef and turkey. 


A leader in this $550 million 
category. 


Tyson will build share behind strong 
marketing programs and superior 
product quality. 


Tyson Looney Tunes™ Meals and 
Pastas - A line of fourteen varieties 
designed especially for kids. 


Tyson commands a 31% share of the 
children’s microwaveable meals 
category. 


Tyson will focus strong support 
behind a “Healthier Food for Kids” 
positioning. 


Tyson Premium Pies - Convenient 
microwaveable homestyle chicken 
and turkey pies. 


Tyson has entered this $248 million 
category with a premium product. 


Excellent quality, competitive 
pricing, strong marketing support and 
new items designed to establish 
Tyson as a leader in this growing 
category. 


Tyson Mexican Original™ Tortillas 
and Chips - A line of five premium 
quality flour and corn tortillas and 
corn tortilla chips. 


Tyson is currently a strong regional 
player in this growing category. 


Expand distribution to capitalize on 
the growing popularity of Mexican 
food. 
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Non-existent just a few years ago, 
the wholesale club industry has 
proven to be an exciting, rapidly 
iat abek for many of the 


oe and fully cooked pro- 
eaks, hamburger and other 


15 retail mene. The company has 
added new foodservice customers 
and i is currently selling to 16 of the 
. YP 20 retail accounts. 


_ Tyson is expanding all of its pro- 

_ ducts throughout the world. This 

_ includes sales of corn and flour 
tortillas in Europe as well as three 

_ recently-launched poultry products 
with Britain’s largest frozen food 
retailer. 


In Mexico, the company believes 

there is significant potential in 
supplying further-processed items 
to fast food chains and warehouse 
club stores. 


The international division has 
established offices in and main- 
tains dedicated sales representa- 

_ tion and local consumer advertis- 

__ ing campaigns in Japan, Hong 
_ Kong, Singapore, Canada and 

Puerto Rico. 


_ We foresee expanding opportunity 
in new countries and expanding 
product lines in existing foreign 
markets. 
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Matt Slaughter, son of Roy 
Slaughter, Plant Manager, 
Berryville, Arkansas 


Wholesale Membership Club 


Market Position . 
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Market Gurlesk . 


Chicken - IQ*F® raw segments and 
fully cooked breaded products, fillets, 
nuggets and patties 


Number One brand in the U.S. 


Continued growth to meet demand for 
healthier, convenient foods. Expanded 
geographic area to Canada and 
Mexico. 


Tyson®/Tastybird - Recently 
introduced Chicken Stir Fry, Chicken 
Fajita Kits, and Mini Cordon Bleu 


Number One brand. Early acceptance 
excellent. 


Expanding to new areas—opens up 
opportunities for appetizers. Possible 
beef and pork line extensions. 


Beef/Pork 


International 


Integrating with other Tyson products 
to better service wholesale club. 


DEPERPS BPE 


Market Position 


Aggressive new activity in healthier, 
quick and easy value-added products. 


Market Outlook 


Japan - Layer Pack Frozen Legs, 
Boneless Leg Meat, Further-Process- 
ed Foodservice and Retail Products 


Number One American brand serving 
16 of the top 20 supermarket groups. 


Well entrenched. Expanded further- 
processed business will be built on 
this base. 


Hong Kong - Retail, Foodservice, Wet 
Market Chicken Products 


Number One U.S. brand in Hong 
Kong. 


Most heavily advertised brand in this 
market. Anticipate substantial growth. 


Puerto Rico - Tyson Retail Chicken 


Number One in Puerto Rico. 


Tyson commands the top price. 


Canada - Tyson Looney Tunes™ 
Meals, Canadian Gourmet Selection 


Number One in children's meals. One 
of top three brands in retail dinner 
category. 


First brand of children's meals intro- 
duced. Geographic expansion now 
underway will solidify our position. 


Europe - Mexican Original™ 
Products 


First U.S. tortilla line to penetrate 
Mexican restaurants in Europe. 


Mexican Original™ dominates this 
growing segment. 


Mexico and Central America - Retail 
Further-Processed & Boxed Chicken 


First U.S. branded line to penetrate 
stores in Mexico and Guatemala. 


Military/Commissary Industry 


Pending Free Trade Agreement will 
accelerate growth. 


SFT RSE PITS SOLER OES 


Market Position 


Market Outlook 


Tastybird IQ*F®, Cornish Hens, 
Tyson/Tastybird Frozen Boneless 
Breaded, Looney Tunes™ Meals, 
Tyson Wings, Tastybird Stir Fry and 
Fajita Kits 


#1 worldwide in frozen raw and 
boneless breaded product. Tyson 
Looney Tunes™ Meals have domestic 
& extensive distribution in Far East. 


Although America's military forces 
are changing, Tyson/Tastybird will 
continue to dominate through 
extensive consumer promotions. 


Frozen Chicken Parts 


Other 


Tyson is a primary supplier for world- 
wide troop feeding requirements. 


Market Position 


As the military forces change, so will 
the requirements . 


RSPAS 


Market Outlook 


Live Hogs 


One of the largest farrow-to-finish 
swine operations in U.S. 


Continued development of own 
breeding herd, producing animals 
which command a premium in the 
marketplace. 


Protein By-Products - Used in pet 
foods and animal feed 


Product soid to pet food and animal 
feed industries. 


A large and growing market for high 
quality by-products. 
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The Tyson Spirit 


veen the sport of softball and our management 


PLAY 
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id or on the job, each individual is a valuable 


BALL 


contributing to the best of his or her ability. 


12 Leland Tollett, Chief Executive Officer and President, puts the first ball into play. 
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While the crowd at the 
Dardanelle and 
Clarksville game seem 
to be experiencing a 
tense moment, Buddy 
Wray, the company's 
chief operating officer, 
and Robert McAllister 
are having a happier 
time. 

At right, a young 
athlete takes advantage 
of a break in the action 
to practice his windup. 


Tyson people work hard—and play hard. 


And whether its work or 


play, they pull 


together in 


an extraordinary spirit 


of teamwork. m On the playing field, this 


spirit comes to the forefront at the annual 


Tyson Softball Tournament. There’s noth- 


ing else quite like it. Each September, folks 


from all across Tyson Country descend on 


Springdale, Arkansas, to have a good time 


and engage in some lively competition. 


Ronnie "Tino" Taylor 
Supervisor, Day Shift 
Shelbyville, Tennessee 


m= More than 70 men’s and women’s teams 


compete in the three day event. At last 


September’s tournament, many Tyson 


people attended, including family mem- 


bers, friends and team members. The tour- 


nament takes place at the Randal Tyson 


Recreational Complex, a community sports 


TT 
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field is like teamwork on the job. 


facility in Springdale, Arkansas. » Some 


teams traveled over 1200 miles. In 1991, 


there were teams from Alabama, Arkansas, 


Georgia, Iowa, Missouri, North Carolina, 


Oklahoma, Tennessee, Texas and Virginia. 


On the softball field, 


members of each 


Tim Cooper 
Production Supervisor, 
Entree Plant, 

Fayetteville, Arkansas 
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Some happy fans 
shared nachos. 

Some, like Sunny Wolf 
and Jamey Bunch (left) 
from Stillwell, OK, just 
shared an occasional 
relaxed moment. 

Carla Tyson, Director 
of Special Projects, and 
Cheryl Tyson, 
President of the Tyson 
Foundation, shared a 
handy armrest. 
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The Tyson Spirit 


Wade Graham, Family 
Route Sales 
Supervisor, performs a 
very appreciated role in 
the festivities. 

A high spirited group 
of players and fans 
from Broken Bow help 
to keep the team spirit 
at a high level. 

Gerald Johnston, 
Executive Vice 
President, Finance, 
doing his bit to change 
the numbers. 


team blend 


their individual talents to pursue 


a common goal—winning. m This same 


winning attitude can be found in every 


segment of the company. Tyson's success 


is based on astrong tradition of pride by 


people who are determined to produce the 


highest level of goals and services. m This 


success at Tyson is dependent on our 


people—many of whom are second and 


third generation families. Even as it has 


grown, the company hasn't lost touch with 


Connie Downum 

Worker's Compensation Claims 
Supervisor 

Springdale, Arkansas 
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its roots as a “people” company. m The 


company makes it a point to reward perfor- 


mance and recognizes the vital contribu- 


tions made by each member of the Tyson 


p to get to the tournament. 


team. Rapid business growth creates many 


Opportunities to advance, and company 


policy is to promote from within. Nearly all 


the managers have come up through the 


ranks at Tyson or at the companies it has 


acquired. m Well over half of the 47,000 


people have become Tyson share- 


holders by purchasing — stock 


through a payroll savings 


Rusty Bowsher 
Superintendent, First Processing 
Day Shift 

Seguin, Texas 


The team from Pine 
Bluff, AR, shares the 
end of the game 
handshake that has 
become the American 
tradition. 

There’s a sense of 
comradery and shared 
experience that leaves 
a glow on the face of 
every player and on the 
faces of the fans, 
young and old. 
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The game is over 
and players from 
Wilkesboro, NC, 
exchange relaxed but 
Spirited “high fives” 
with the competition. 

The team from 
Temperanceville, VA, 
has a way to go before 
they relax. 

This young fan was 
relaxed from moment 
one. 


plan. For every dollar they invest, the com- 


pany adds 50 cents. Tyson believes that the 


people who work for a company should 


have ownership in it, thereby linking their 


interests still further to that company. 


m Successful companies are built with 


superior performance by motivated people. 


The results at Tyson speak for themselves— 


nine consecutive years of record earnings, 


industry leadership in new product 


development and perennial “supplier 


of the year” awards. m Just as enthusiasm, 


skill and teamwork win in softball, they 


also win in business. 
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Community involvement is a key element of the Tyson 


spirit. 


It takes many forms—from the financial support the 
company gives to the Special Olympics, scholarship 
programs, teenagers at risk, and a wide array of other 
worthy causes; to the support it gave the troops in 


Operation Desert Shield/Desert Storm. 


And as always, many Tyson folks are making contri- 
butions on their own. In Wilkesboro, North Carolina, 
for instance, volunteers are involved in a community 
recycling program for aluminum, plastic, paper and 
glass. Tyson provides a trailer to help transport 6.5 
million tons of trash each month to a local recycling 


center. 


» In Rogers, Arkansas, the people at the Chick 'n 
Quick operation have joined together in sponsoring 
"No Child Without a Christmas," breathing new life 
into the Tyson theme of family. Through this program, 
gifts are assured for all the children of fellow plant 
workers who are single parents or who have a spouse 
who is disabled. The program has been so successful 
that it was recently extended outside the Tyson com- 
munity, and now includes Thanksgiving gifts of fruit 


baskets for local nursing home residents. 


= Ofcourse, one of the most important aspects of being 
a good neighbor involves our commitment to the 


environment. Communities across the nation are not 


only running out of landfill space, but everyone is 
concerned about improving overall environmental 
quality for the benefit of current and future genera- 


tions. Tyson shares these concerns. 


Tyson's environmental efforts begin on the farm, 
where service technicians provide farmers with the 
best management guidelines for their poultry farms. 
The company tests poultry flocks and purchased 
ingredients to assure the purity of its products. In 
processing operations, the company carefully pre- 


treats processing water before it leaves the plants. 


In designing their packaging, Tyson people are 
working to develop, improve and purchase environ- 
mentally responsible materials. For instance, the com- 
pany recently redesigned its premium dinner packag- 
ing by making it more environmentally friendly. This 
one project alone will reduce the company's use of 


packaging material by 1.1 million pounds a year. 


m Another success has been the switch to reusable 
containers to deliver products from plant to plant and, 


where possible, directly to the consumer. 


m Being a good neighbor is a Tyson tradition. It not 


only makes for sound business policy, but also contrib- 


utes to the sense of pride that Tyson people share. 
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Eleven-Year Financial Summary 


Quarterly Financial Data 


Financial Summaries 


(In thousands except share data) 


For Fiscal Year End 1991 1990 1989 
Sales $3,922,054 $3,825,274 $2,538,244 
Cost of Sales 3,147,475 3,081,739 2,056,085 
Gross Margin 774,579 743,535 482,159 
Operating Expenses 441,379 423,422 271,496 
Interest Expense 95,459 128,561 45,001 
Other Expense (Income) (4,782) (8,517) PNAG 
Income Before Taxes on Income 242,523 200,069 163,545 
Provision for Income Taxes 97,025 80,054 62,965 
Net Income $ 145,498 $ 120,015 $ 100,580 
Earnings Per Share $1.05 $.90 $.78 
Dividends Per Share: 
Class A $ .0300 $.0200 $.0200 
Class B $ .0250 $.0165 $.0165 
At Fiscal Year End 
Total Assets $2,645,751 $2,501,062 $2,586,080 
Net Property, Plant and Equipment 1,161,952 1,071,116 1,020,756 
Capital Expenditures 213,576 163,846 128,891 
Working Capital 111,930 102,697 279,940 
Long-Term Debt 845,914 950,407 1,319,385 ; 
Shareholders’ Equity 822,491 662,988. 447,720 
Book Value Per Share $5.99 $4.85 $3.46 
Ratios: 
Current 120.35% 121.26% 159.60% 
Debt to Total Capitalization 50.70% 58.91% 74.66% 
Gross Margin 19.75% 19.44% 19.00% 
Return on Sales 3.71% 3.14% 3.96% 
Annual Sales Growth 2.53% 50.71% 31.11% 
Five Year Compounded 
Sales Growth 21.13% 27.49% 27.61% 
Return on Average 
Quarterly Equity 19.76% 22.92% 25.95% 
Five Year Return on 
Average Quarterly Equity 23.48 % 25.64% 27.43% 
Gross Net Earnings 
Quarter Ended Sales Margin Income Per Share 
12-29-90 $ 901,188 $183,566 $ 28,875 Set 
‘03-30-91 932,215 184,296 33,057 24 
06-29-91 1,016,945 197,450 40,587 29 
09-28-91 1,071,706 209,267 42,979 col 
Fiscal 1991 $3,922,054 $774,579 $145,498 $1.05 
12-30-89 $ 900,817 $168,483 $ 23,011 $ .18 
03-31-90 931,887 179,000 26,305 .20 
06-30-90 978,672 197,747 33,453 oss 
09-29-90 1,013,898 198,305 * 37,246 “pee! 
Fiscal 1990 $3,825,274 $743,535 $120,015 $ .90 


Restated for all stock splits 


Tyson Foods, Inc. 


rrr 


1988 


$1,935,960 
1,627,598 


308,362 


183,985 
19,490 
484 


104,403 
22,969 


$ 81,434 


$.64 


$.0200 
$.0165 


1987 1986 1985 

$1,785,969 $1,503,719 $1,135,712 
1,483,004 1,271,928 954,425 
302,965 231,791 181,287 
156,773 116,639 92,264 
22,925 20,648 19,446 

59 (3,410) (591) 

123,208 97,914 70,168 
55,444 47,625 obey) 
$067,704 $ 50/2805 9) $914,831 
$.53 $.39 $.29 
$.0185 $.0117 $.0077 
$.0125 N/A N/A 


1984 1983 1982 1981 
$750,112 $603,537 $559,021 $501,716 
651,901 529,406 495,044 461,556 
98,211 74,130 63,977 40,160 
54,954 44.668 36,475 26,945 
11,029 9,585 13,266 12,097 
(452) (599) (3,997) (222) 
32,680 20,477 18,233 1,340 
14,516 9,408 8,829 (764) 
$ 18,164 $ 11,069 $ 9,404 $ 2,104 
$.16 $.09 $.08 $.02 
$.0053 $.0053 $.0053 $.0053 
N/A N/A N/A N/A 


ET Se A ELE TA TP TEI OST EE TINE SE LEE ITE LET DEEN, ETL TAOIST ES ELE ETO ISL PL AN BEE EE MET TI BETIS PCRS EERE EG 


$ 889,095 $ 806,772 $ 760,675 $ 471,470 $298,172 $254,572 $235,578 $218,759 
430,025 415,855 347,910 226,426 129,619 108,903 101,774 $75511 
86,279 132,855 117,537 56,625 36,377 19,863 25,270 Ves te PA 
254,262 71,205 66,589 44,370 40,500 30,447 383125 16,326 
205,831 211.283 211,888 118,564 87,254 81,440 $5,519 61,817 
341,360 269,462 203,631 154,721 84,299 66,760 55,765 46,572 
$2.67 $2.10 $1.59 $1.21 $.72 $.57 $.48 $.40 
I EI I EE TRE TD LE ES TL LT SS EE IL TE TF EE IS ETT ET RF IE TI TE TEE BeOS EE SE EET OPIS YS EF EOE TO SEA, 
240.28% 123.11% 120.08% 123.23% 133.59% 129.70% 141.63% 114.79% 
37.62% 43.95% 50.99% 43.38% 50.86% 54.95% 60.47% 57.03% 
15.93% 16.96% 15.41% 15.96% 13.09% 12.28% 11.44% 8.00% 
4.21% 3.79% 3.34% 3.07% 2.42% 1.83% 1.68% 0.42% 
8.40% 18.77% 32.40% 51.41% 24.29% 7.96% 11.42% 28.54% 
26.25% 26.15% 24.55% 23.81% 14.44% 17.75% 21.10% 17.67% 
26.77% 28.77% 28.27% 30.49% 24.48% 17.81% 18.77% 4.65% 
PARTIR?) 22% 25.59% 21.50% 15.18% 13.45% 15.06% 13.14% 
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Management Discussion and Analysis 


In July 1989, the company acquired Holly Farms Corporation (Holly). As a result of this 
acquisition, the results of operations for the fiscal years ended September 28, 1991 and Septem- 
ber 29, 1990, include sales and expenses of Holly. Sales and expenses of Holly prior to the date 
of acquisition are not included in results of operations for 1989. This factor should be consid- 
ered when making comparisons to fiscal year 1989. 


Results of Operations 


The table of changes in results of operations shows dollar and percent changes in the compo- 
nents of operating results for the past two years. The following discussion relates to the table 
and the graphs presented. 


ESERIES Re FA ED RES ES a EE IEE LT ETE NEEL ST SE TE EIT ENE EIEIO, 
Changes in Results of Operations 


(In thousands except share data) 1991 vs 1990 1990 vs 1989 


$ Increase 

(Decrease) % Change _ §$ Increase % Change 
Sales | $96,780 DBS $1,287,030 a0 
Cost of Sales ¥ 65,736 231 1,025,654 49.9 
Operating Expenses : 17,957 4.2 151,926 56.0 
Other Expense, Net (29,367) (24.5) 72,926 | 154.8 
Income Before Taxes on Income 42,454 D2 36,524 22.3 
Provision for Income Taxes 16,971 DM Whe 17,089 Zbl 
Net Income 25,483 pais Wee 19,435 19.3 
Earnings Per Share 0.15 16.7 0.12 15.4 


Sales for 1991 increased 2.5% over 1990. Consumer poultry sales accounted for a 3.2% increase 
in total sales. The increase resulted from a 0.1% increase in tonnage and a 3.8% increase in 
average sales prices. The increase in average sales prices results from a shift in sales mix. 
toward products that command a higher sales price as compared to last year. Also, sales of 
value-enhanced products sold to foodservice and club store customers increased in 1991 over 
1990. By-product sales to the animal and pet food industry were comparable to last year. 1991 
sales of beef, pork, Mexican food products, and other speciality items on a combined basis had 
an effect on 1991 sales of a decrease of 0.9%. Beef and pork sales decreased 16.8% primarily 
as aresult of the sale of a certain distribution operation. Mexican food products experienced 

a 49.4% growth in sales compared to last year due primarily to the opening of a new production 
facility on the east coast. Revenues from swine increased 1991 sales by 0.2%. Swine related 
revenues increased 11.8% compared to last year. This increase was due to the acquisition in June 
1991 of acompany which was controlled by the Chairman of the Board of Tyson. Sales of this 
acquired company subsequent to the acquisition date have been included in 1991 operations. 
Over the past five years total net sales have grown at a compounded rate of 21.1%. 


oo, 
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Tyson Foods, Inc. 


Sales for 1990 increased 50.7% over 1989. The company’s results of operations for fiscal 1990 
includes Holly sales, with the exception of the sales of certain subsidiaries whose assets were 
previously held for sale. Consumer poultry sales, including those of Holly, accounted for a 
33.7% increase in total sales. This increase partially resulted from a 41.1% increase in tonnage 
offset by a 2.2% decrease in average sales prices. The decrease in average sales prices results 
from the inclusion of Holly’s poultry sales which are predominantly prepackaged, fresh 
products sold to retail customers. These types of poultry products usually command lower sales 
prices than the further-processed and value-enhanced products that comprised a relatively larger 
portion of the company’s sales in prior years. The company’s strategy of value enhancing 
products through various processing activities results in higher valued consumer poultry 
products. However, these activities also result in more tonnage of by-products that are marketed 
to the animal and pet food industry. Sales to the animal and pet food industry accounted for a 
1.1% increase in sales with increased sales tonnage primarily accounting for the total change. 
Beef, pork, Mexican food products and other speciality items contributed a 16.5% increase to 
1990 sales. Slightly lower revenues from swine operations reduced 1990 sales by 0.6%. While 
the tonnage of live swine sold by the company decreased during 1990, the company earned a 
major portion of its swine related revenue from fees for services and sales of other products to a 
company controlled by the Chairman of the Board of Tyson. 


The company sells certain of its products in foreign markets, primarily the Soviet Union, Japan, 
Taiwan, Hong Kong, Singapore and other Far Eastern and certain Middle Eastern countries, as 
well as in Canada and the Caribbean Islands. The company's foreign sales for fiscal 1991, 1990 
and 1989 totalled $187.0 million, $184.7 million and $123.6 million, respectively. Substantially 
all of the company's export sales are transacted through unaffiliated brokers and marketing 
associations. 


The increase in cost of goods sold for 1991 over 1990 of 2.1% was mainly the result of a shift in 
sales mix toward more value-enhanced products, offset by a 3.1% decrease in feed ingredient 
costs. Additionally, initial start-up costs of new processing facilities related to foodservice 
poultry and Mexican food operations slightly increased cost of sales. As a percent of sales, cost 
of sales decreased from 80.6% in 1990 to 80.3% in 1991. The company monitors and compares 
costs for labor, raw material purchases, utilities and other expenses to'companies within the 
industry as part of its cost control measures and believes such costs are at least within industry 
averages. 


The increase in cost of goods sold for 1990 over 1989 of 49.9% was mainly the result of in- 
creased sales volume. Feed ingredient costs decreased by 13.7% and depreciation expense was 
reduced by $39.8 million due to a change in the estimated economic lives of certain machinery, 
equipment and buildings as discussed in Note 1 of Notes to Consolidated Financial Statements. 
As a percent of sales, cost of sales decreased from 81.0% in 1989 to 80.6% in 1990. 


Operating expenses increased 4.2% for 1991 over 1990. The increase was due primarily to 
increased expenditures for advertising, market development, storage, distribution and fees 
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associated with the sale of accounts receivable. The company’s strategy of producing value- 
enhanced products continues to require additional advertising, marketing, sales promotional and 
distribution activities. Charges of $14.0 million were incurred in connection with the sale of 
accounts receivable and are classified as a general corporate expense. See Note 4 of Notes to 
Consolidated Financial Statements. As a percent of sales, selling expenses increased to 7.7% in 
1991 compared to 7.6% in 1990. General and administrative expenses were 2.8% and amortiza- 
tion expense was 0.7% for both 1991 and 1990. 


Operating expenses increased 56.0% for 1990 over 1989. The increase was due primarily to the 
inclusion of corresponding costs for Holly, amortization of excess of investments over net assets 
acquired associated with the Holly acquisition, increased expenditures for brokerage commis- 
sions, advertising and market development, and fees associated with the sale of accounts 
receivable. The company’s strategy of producing and marketing value-enhanced products 
requires additional advertising, marketing, sales promotional and distribution activities. As part 
of this ongoing strategy, certain new products were introduced to the retail market during 1990 
which required start-up selling expenses. Charges of $6.9 million were incurred in connection 
with the sale of accounts receivable and are classified as a general corporate expense. See Note 
4 of Notes to Consolidated Financial Statements. As a percent of sales, selling expenses 
decreased to 7.6% in 1990 compared to 7.7% in 1989, while general and administrative expenses 
decreased to 2.8% in 1990 compared to 2.9% in 1989. Amortization expense was 0.7% in 1990 
and 0.2% in 1989. 


The decrease in interest expense in 1991 from 1990 resulted primarily from a lower average 
level of debt as well as lower overall interest rates in 1991 as compared to 1990. As a percent of 
sales, interest expense decreased to 2.4% in 1991 compared to 3.4% in 1990. The average 
interest rate on the company's total debt at fiscal 1991 year end was 8.69% as compared to 
9.65% at fiscal year end 1990. This reduction also reflects the full impact of the renegotiation 
and repricing of the company's bank credit agreement which provided lower relative base rate 
pricing options available under both the bank revolving and term credit facilities. 


The increase in interest expense in 1990 over 1989 resulted from the debt incurred to acquire 
Holly. The average interest rate on the company’s debt at fiscal 1990 year end was 9.65% as 
compared to 11.15% at fiscal year end 1989. This reduction was accomplished in part by the 
sale of fixed-rate medium term notes to pay off relatively higher coupon floating-rate bank debt 
and the renegotiation and repricing of the company’s bank credit agreement, providing lower 
relative base rate pricing options available under both the bank revolving and term credit 
facilities. In addition, the company’s floating-rate indebtedness benefited from a lower interest 
rate environment compared to prior years. 


The effective tax rate for 1991 and 1990 was 40.0%. The effective tax rate for 1990 increased 
from 38.5% in 1989. This increase resulted primarily from permanent differences in the 
deductibility of amortization of excess of investments over net assets acquired in connection 
with the Holly acquisition. 
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Return on total average assets for 1991 was 5.6% compared to 4.7% for 1990, with a five year 
average of 6.4%. Return on average shareholders’ equity for 1991 was 19.8% compared to 
22.9% for 1990, with a five year average of 23.5%. The increase in assets resultant from the 
Holly acquisition and the increase in shareholders' equity in connection with the issuance of 
2.99 million shares of Class A stock in June 1990, affected these returns for 1990. 


Four wholly owned subsidiaries of Holly were immediately offered for sale following the 
consummation of the acquisition. During 1990, the sales of the net assets of these subsidiaries 
were completed. Proceeds from these sales approximated management’s original estimate and 
such proceeds were used to retire bank debt and pay certain expenses associated with these 
companies. Neither the operating results of these subsidiaries nor the results of these transac- 
tions are included in the operations of the company for fiscal year 1990 or 1989. 


Liquidity 

During 1991, cash of $297.1 million was provided by all operating activities. The company used 
cash generated from operating activities to fund $14.2 million of inventory increases. Addition- 
ally, the acquisition of a live swine rearing company by issuing Class A stock, increased 
inventories approximately $49.2 million. The expenditures for property and equipment are 


largely related to construction of new facilities and expenditures related to upgrading produc- 
tion facilities in an effort to increase efficiencies and reduce overall cost. 


During the first quarter of fiscal year 1991, the company sold the distribution operation of 
a subsidiary acquired as part of the Holly acquisition. The proceeds of $22 million re- 
ceived from this sale were used to retire debt. 


In June 1991, the company acquired a live swine rearing company formerly controlled by the 
Chairman of the Board of Tyson. The acquisition of this company was accomplished by 
issuance of 100,000 shares of Class A stock. As a result, this acquisition did not require an 
outlay of cash. 


At 1991 fiscal year end, working capital was $111.9 million compared to $102.7 million at the 
end of 1990, an increase of $9.2 million. The current ratio for 1991 is 1.20 to 1 compared to 1.21 
to 1 for 1990. 


Capital Resources 


Funded debt at fiscal year end was $845.9 million consisting of a $95.8 million bank term loan 
with a final maturity due in 1996, $205 million drawn under a $400 million bank revolving, 
credit facility, $520 million of institutional notes and $25.1 million of other indebtedness such 
as industrial revenue bonds and capital leases. Of the $127.9 million in debt maturities due in 
1992, $41.2 million was due on September 30, 1991, and has subsequently been paid. The 
company is also permitted in its bank credit agreement to borrow up to $100 million under 
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uncommitted, unsecured lines of credit. At year end, the company had $10 million outstanding 
under a total of $185 million in uncommitted, unsecured lines of credit. 


The company’s debt is secured by inventory, certain receivables, and certain property, plant and 
equipment. Additionally, the company utilizes leasing arrangements primarily for computers, 
rolling stock and certain farm facilities. Also, the company has provided guarantees or other 
credit enhancements such as extended grower agreements and conditional use of the grower’s 
facilities upon grower default to certain of its growers in conjunction with the grower’s financ- 
ing of new poultry or swine housing. The company anticipates continued use of such programs 
to upgrade its grower base. 


Shareholders’ equity increased 24.1% during 1991 and has grown at a compounded rate of 
29.2% over the past five years, exclusive of $89.6 million received from the sale of common 
stock during 1990. 5 


Total assets have increased by $1.885 billion or 247.8% over the past five years; 84% of this 


‘ increase was attributable to the acquisition of Holly while the acquisitions of Valmac Industries, 


Inc. and Lane Processing, Inc. in prior years on a combined basis were 14.1% of the increase. 


Additions, net of dispositions, to total property, plant and equipment for the last five years were 
$1.182 billion including acquisitions, an increase of 238.5% over the last five years. At fiscal 
year end, the company had construction projects in progress that will require approximately 
$54.4 million to complete. The company anticipates funding these expenditures through funds 
provided by operations. Expenditures in the near future will be dictated by specific business 
needs and marketing opportunities. Funding for these expenditures will come from cash from 
operations or additional borrowings which will be subjected to debt covenants discussed in Note 


6 to Notes to Consolidated Financial Statements. , 


Consolidated Statements of Income Tyson Foods, Inc. 
Three Years Ended September 28, 1991 (In thousands except share data) 


1991 1990 1989 
Sales A ; $3,922,054 $3,825,274 $2,538,244 
Cost of Sales 3,147,475 3,081,739 2,056,085 
774,579 143,535 482,159 
Operating Expenses: 
Selling 303,338 290,208 194,983 - 
General and administrative 108,840. 107,466 72,614 
Amortization 29,201 25,748 3,899 
441,379 423,422 271,496 
Operating Income 333,200 320,113 210,663 
Other Expense (Income): 
Interest 95,459 128,561 45,001 
Other (4,782) (8,517) 2AdT 
90,677 120,044 47,118 
Income Before Taxes on Income 242,523 200,069 163,545 
Provision for Income Taxes 97,025 80,054 62,965 


‘Net Income $ 145,498 $ 120,015 $ 100,580 
a 
Earnings Per Share (based on average number 
of all shares outstanding: 
138,037,423 in 1991; 132,864,374 in 1990; 
129,756,308 in 1989) $1.05 $.90 $.78 


See accompanying notes. 
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Assets 


Consolidated Balance Sheets 
September 28, 1991 and September 29, 1990 (In thousands) 


1990 


1991 
Current Assets: - 
Cash and cash equivalents $ 25,453 $ 16,943 
Accounts receivable 96,739 90,839 
Inventories 535,710 472,264 
Other current assets 4,107 5,812 
Total Current Assets 662,009 585,858 
Property, Plant and Equipment, at Cost: 
Land 37,519 36,945 
Buildings and leasehold improvements 510,382 480,691 
Machinery and equipment 998,310 ~ 876,555 
Land improvements and other 54,594 54,057 
Buildings and equipment under construction 76,173 50,020 
1,676,978 1,498,268 
Less accumulated depreciation 515,026 427,152 
Net Property, Plant and Equipment 1,161,952 1,071,116 
Excess of Investments over Net Assets Acquired 764,002 784,209 
Investments and Other Assets 57,788 59,879 
Total Assets $2,501,062 


$2,645,751 


Tyson Foods, Inc. 


Liabilities and Shareholders' Equity 


See accompanying notes. 


1991 1990 
Current Liabilities: 
Note payable $ 10,000 $ 
Current portion of long-term debt 127,909 70,058 
Trade accounts payable 200,950 203,915 
Accrued salaries and wages 104,487 118,947 
Federal and state income taxes payable 20,633 8,489 
Accrued interest payable . 32,555 17,029 
Other current liabilities 53,545 64,723 
Total Current Liabilities 550,079 483,161 
Long-Term Debt 845,914 950,407 
Deferred Income Taxes 427,267 _ 404,506 
Shareholders’ Equity: 
Common stock ($.10 par value): 
Class A—Authorized 900,000,000 shares in 1991 
and 60,000,000 shares in 1990; issued 70,137,176 
shares in 1991 and 34,734,131 shares in 1990 7,014 3,473 
Class B—Authorized 900,000,000 shares in 1991 
and 40,000,000 shares in 1990; issued 68,460,118 
shares in 1991 and 34,241,259 shares in 1990 6,846 3,424 
Capital in excess of par value 186,436 17-021 
Retained earnings 635,097 500,268 
835,393 678,186 
Treasury stock - 1,217,523 shares in 1991 and 
668,587 shares in 1990, at cost 9,392 9,343 
Unamortized deferred compensation 3,510 5,855 
Total Shareholders' Equity 822,491 662,988 
Total Liabilities and Shareholders’ Equity $2,645,751 $2,501,062 
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Consolidated Statements of Shareholders’ Equity 


Three Years Ended September 28, 1991 (In thousands except share data) 


Tyson Foods, Inc.. 


Capital in Unamortized 
Common Stock Excess of Retained Treasury Deferred 
Class A Class B Par Value Earnings Stock Compensation Total 
Balance - October 1, 1988 $3,094 $3,425 $ 60,290 $284,409 ($ 9,858) $341,360 
Purchase of 55,000 
treasury shares (883) (883) 
Stock issued: ; 
Employee stock plans 63 15,319 ($6,788) 8,594 
Exercise of options (303) 700 397 
Net income 100,580 100,580. 
Cash dividends paid: 
($.020 per share, Class A; 
$.017 per share, Class B) (2,328) (2,328) 
Balance - September 30, 1989 SST 3,425 75,306 382,661 (10,041) (6,788) 447,720 
Capital contributed by ‘ 
principal shareholder 2,846 2,846 
Purchase of 24,276 
treasury shares (647) (647) 
Stock issued: 
Employee stock plans 16 4,152 (750) 3,418 
Exercise of options (551) 1,345 7194 
Conversion of Class B 
stock to Class A stock 1 (1) 
Public sale of stock 299 89,268 89,567 
Net income 120,015 120,015 
Amortization of deferred 
compensation 1,683 1,683 
Cash dividends paid: 
($.020 per share, Class A; 
$.017 per share, Class B) (2,408) . (2,408) 
Balance - September 29, 1990 3,473 3,424 171,021 500,268 (9,343) (5,855) 662,988 
Purchase of 56,413 | 
treasury shares (1,039) (1,039) 
Forfeiture of 29,320 
restricted shares (359) 359 
Stock issued: 
Employee stock plans 65 13,431 13,496 
Exercise of options 552 556 1,108 
Business acquisition 1,432 793 2,225 
2-for-1 stock split 3,474 3,424 (6,898) 
Conversion of Class B 
stock to Class A stock 2 (2) 
Net income 145,498 145,498 
Amortization of deferred 
compensation 1,986 - 1,986 
Cash dividends paid: 
($.030 per share, Class A; 
$.025 per share, Class B) (3,771) (3,771) 
Balance - September 28, 1991 $7,014 $6,846 $186,436 $635,097 ($ 9,392) ($3,510) $822,491 


See accompanying notes. 
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Consolidated Statements of Cash Flows Tyson Foods, Inc. 
Three Years Ended September 28, 1991 (In thousands) 


1991 1990 1989 


Cash Flows from Operating Activities: 
Net income i" $145,498 $120,015 $100,580 
Adjustments to reconcile net income to 
cash provided by operating activities: 


Depreciation 106,630 97,655 80,878 
Amortization 29,201 25,748 3,899 

iy ‘Deferred income taxes 3,784 14,831 1,556 
Loss on dispositions of property and equipment 816 950 75 
(Increase) decrease in accounts receivable (3,810) 157,140 (22,540) 
(Increase) in inventories (14,238) (63,601) (30,725) 
Increase (decrease) in accounts payable (6,396) (8,086) 67,775 
Net change in other current assets and liabilities 35,589 12,401 (19,909) 

Cash Provided by Operating Activities 297,074 357,053 182,089 ~ 


Cash Flows from Investing Activities: 
Purchase of Holly’s common stock, net of 


cash acquired (1,374,170) 
Additions to property, plant and equipment (213,576) (163,846) (128,891) 
Dispositions of property, plant and equipment 15,294 2,951 4,404 
Net change in other assets and liabilities (7,424) 24,693 (10,178) 
Cash Used for Investing Activities (205,706) (136,202) (1,508,835) 
Cash Flows from Financing Activities: 

Increase in notes payable 10,000 B) 

Proceeds from long-term debt 155,500 318,000 1,448,000 

Repayments of long-term debt (246,642) (671,968) (89,061) 

Issuance of common stock 92,985 

Dividends and other (1,716) 585 5,780 
Cash Provided by (Used for) Financing Activities (82,858) (260,398) 1,364,721 
Increase (Decrease) in Cash 8,510 (39,547) 37,975 
Cash and Cash Equivalents at Beginning of Year 16,943 56,490 18,515 
Cash and Cash Equivalents at End of Year $ 25,453 $ 16,943 $ 56,490 


See accompanying notes. 


Principles of Consolidation 
Fiscal Year 


Cash 


Cash Equivalents 


Inventories 
\ 


Property, Plant and 
Equipment and 
Depreciation 


Notes to Consolidated Financial Statements 


Note 1: Summary of Significant Accounting Policies 
The consolidated financial statements include the accounts of Tyson Foods, Inc. and its 
subsidiaries. All significant intercompany accounts and transactions have been eliminated. 


The company utilizes a 52 or 53 week accounting period which ends on the Saturday closest to 
September 30. 


Checks outstanding in excess of related cash balances totaling approximately $78.4 million at 
September 28, 1991 and $78.2 million at September 29, 1990, are included in trade accounts 
payable and accrued salaries and wages. 


Cash equivalents consist of investments in short-term, highly-liquid securities having original 
maturities of three months or less made as part of the company’s cash management activity. 


Inventories, valued at the lower of cost (first-in, first-out) or market, consist of the following: 


(In thousands) 1991 1990 
Dressed and further-processed products $248,259 $225,819 
Live poultry and hogs 187,216 154,894 
Hatchery eggs and feed 41,273 36,874 
Supplies 58,962 54,677 


$535,710 $472,264 


Depreciation is provided primarily by the straight-line method using estimated lives for build- 
ings and leasehold improvements of 10 to 33 years; machinery and equipment—3 to 12 years; 
and other—3 to 20 years. Depreciation expense was $106.6 million in 1991, $97.7 million in 
1990 and $80.9 million in 1989. 


In the first quarter of 1990, the company made a prospective change in the estimated useful lives 
of certain property and equipment. For assets acquired subsequent to September 30, 1989, 
including those acquired by Holly Farms Corporation (Holly), depreciation is calculated using 
estimated useful lives of 33 years for buildings and improvements and 10 years for processing 
machinery and equipment. Prior to the acquisition of Holly, the company's useful lives were 
generally 18 to 25 years for buildings and improvements and 5 to 7 years for processing 
machinery and equipment. Holly's useful lives were 33 years for buildings and improvements, 
and 12 years for machinery and equipment, and have not been changed for assets acquired by 
Holly before September 30, 1989. Excluding assets acquired with Holly, the remaining 
depreciable balance of those assets acquired prior to September 30, 1989, are depreciated based 
upon the revised useful lives. The remaining categories of property, machinery and equipment 
have not changed. This change was adopted after internal evaluations were made of existing 
property and equipment and is believed to more accurately reflect future utilization considering 
current business practices. This change increased 1990 net income $23.9 million or $.18 cents 
per share. 


The company capitalized interest costs of $1.4 million in 1991, $1.5 million in 1990 and $1.3 
million in 1989 as part of the cost of major asset construction projects. 


Approximately $54.4 million will be required to complete construction projects in progress at 
September 28, 1991. 


Excess of Investments over 
Net Assets Acquired 


Capital Stock 


Two-For-One Stock Split 


Income Taxes 


Recently Issued Financial 
Accounting Standards 


Costs in excess of net assets of businesses purchased are amortized straight-line over periods 
from 20 to 40 years. At September 28, 1991, the accumulated amortization of excess of 
investments over net assets acquired was $44.7 million and $23.9 million at September 29, 
1990. 


In February 1991, the company amended its Certificate of Incorporation to increase the number 
of authorized shares of Class A stock from 60 million shares to 900 million shares and to¥ 
increase the number of authorized shares of Class B stock from 40 million shares to 900 million 
shares. 


Holders of Class B stock may convert such stock into Class A stock on a share for share basis. . 
The holders of Class B stock are entitled to ten votes per share while the holders of Class A 
stock are entitled to one vote per share on matters submitted to shareholders for approval. Cash 
dividends cannot be paid on the Class B stock unless they are simultaneously paid on Class A 
stock, and the per share amount of the cash dividend paid on the Class B stock cannot exceed 
90% of the cash dividend simultaneously paid on the Class A stock. 


A two-for-one stock split was effected in April 1991. The number of shares and the per share 
amounts included in the consolidated financial statements and in the notes thereto have been 
restated accordingly. 


Effective October 2, 1988, the company adopted Statement of Financial Accounting Standards 
(SFAS) No. 96 “Accounting for Income Taxes” which requires that the company follow the 
liability method in accounting for deferred income taxes. The liability method provides that 
deferred tax liabilities are recorded at current tax rates based on the difference between the tax 
basis of assets and liabilities and their carrying amounts for financial reporting purposes, ” 
referred to as temporary differences. The effect of the change is explained in Note 5. 


In December 1990, the Financial Accounting Standards Board issued new rules that require that 
the projected future costs of providing post retirement benefits, such as health care and life 
insurance, be recognized as an expense as employees render service instead of when the 
benefits are paid. Companies can elect to record the cumulative effect of the accounting change © 
as a charge against income in the year the rules are adopted, or alternatively, on a prospective 
basis as a part of the future annual benefit cost. 


The company will be required to comply with the new rules beginning in fiscal 1994. The 
company has not yet completed the complex analysis required to estimate the financial state- 
ment impact of the new rules, nor has it decided how or when it will initially adopt them. 


Note 2: Acquisitions 


During July 1989, the company used debt financing to acquire all of the common stock of Holly 
at a total cash cost of approximately $1.5 billion including related expenses. The Holly acquisi- 
tion was accounted for as a purchase and the excess of the cost over the fair value of net assets 
acquired is amortized straight-line over forty years. The company's consolidated results of 
operations include the operations of Holly from July 19, 1989, excluding certain Holly opera- 
tions which were sold in 1990 (Note 3). The increase in 1990 excess of investments over net 
assets acquired represents additional obligations and final purchase price allocations related to 
the Holly acquisition. 


’ 


The following unaudited pro forma information for 1989 shows the results of the company's 
operations as though the Holly operations had been combined at the beginning of 1989—-sales 
of $3,580,457,000, net income of $67,283,000 and earnings per share of $.52. 
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The unaudited pro forma results are not necessarily indicative of the actual results of operations 
that would have occurred had Holly actually been included since the beginning of 1989. 


See Note 9 for 1991 related party acquisition. 
Note 3: Net Assets Held for Sale 


Four wholly owned subsidiaries of Holly were immediately offered for sale following the 
consummation of the acquisition. During 1990, the sales of the net assets of these subsidiaries 
were completed. Proceeds from these sales approximated management's original estimate and 
such proceeds were used to retire bank debt and pay certain expenses associated with these 
companies. Neither the operating results of these subsidiaries nor the results of these transac- 
tions are included in the operations of the company for fiscal year 1990 or 1989. 


Note 4: Accounts Receivable 


In April 1990, the company entered into an asset sale agreement with an unrelated financial 
institution to sell approximately $200 million of accounts receivable. As part of the receivable 
sale transaction, $20.1 million of additional receivables are designated to offset any additional 
costs that may be incurred under the limited recourse provisions. Although this represents the 
maximum possible credit loss to the company, historical losses have been substantially less. 


The company performs periodic credit evaluations of its customers’ financial condition and 
generally does not require collateral. At September 28, 1991, the company does not have 
significant credit risk concentrations. No single group or customer represents greater than 10% 
of total receivables. ; : 


Note 5: Income Taxes 


The income tax provision consists of: 


(In thousands) 1991 1990 | 1989 
Federal $81,163 $66,724 $53,132 
State 15,862 13,330 $9,833 

$97,025 $80,054 $62,965 
Curent eee $93,241 $65,223 $61,409 
Deferred 3,784 14,831 1,556 


$97,025 $80,054 _ $62,965 


Deferred income tax liabilities also increased in 1991 as a result of the acquisition of a company 
under common control, and in 1990 as a result of the final purchase price allocations for the 
Holly acquisition. 


The reasons for the difference between the effective income tax rate and the statutory U.S. 
Federal income tax rate are as follows: 


1991 1990 1989 
U.S. Federal income tax rate - 34.0% 34.0% 34.0% 
General business credits (0.5) (0.7) (1.0) 
Permanent differences ; 2.8 3.8 2.3 
State income taxes 4,3 4.4 3.9 
Other differences, net (0.6) (1.5) (0.7) 
Effective income tax rate 40.0% 40.0% 38.5% 


‘ 


In 1989, the company adopted SFAS No. 96 as explained in Note 1. The cumulative effect of 
this accounting change included two items; (1) an $8 million reduction of existing deferred taxes 
due to the lower current federal tax rates, offset by, (2) an $8.6 million provision for deferred 
taxes for financial/tax differences in property basis from prior years business purchases. 


Amendments to the Internal Revenue Code eliminated the company's use of the cash method of 
accounting for income tax reporting purposes for years after 1988. The cumulative deferral, and 
deferred taxes, at April 1988, resulting from use of the cash method was continued under the 
new law so long as certain conditions relative to ownership and sales are met. Other noncurrent 
deferred income taxes result principally from the use of accelerated depreciation methods for 
income tax purposes. 


Note 6: Long-Term Debt 


Long-term debt consists of the following: 


(In thousands) Maturity 1991 1990 
Term bank notes: 
(6.53% effective rate at 9-28-91) 1991-1996 $95,835 $126,906 
Institutional notes: 
9.33% notes 1991-1994 | 115,000 175,000 © 
10.33% notes 1996-1999 135,000 135,000 
10.61% notes 1999-2001 125,000 125,000 
10.75% notes 1993-1996 65,000 65,000 
10.84% notes 2002-2006 50,000 50,000 
11.375% notes 1996-2001 30,000 30,000 
Revolving credit facility 

(5.86%, weighted average rate at 9-28-91) 1996 205,000 215,000 - 
Other various 25,079 28,501 

$845,914 $950,407 


The term bank notes are at Prime, LIBOR, or CD rate options. 


The bank and institutional notes are secured by substantially all of the company's processing 
plants, production facilities and certain intangibles. The $400 million bank revolving credit 
facility-($205 million outstanding at September 28,1991) is a committed line of credit which is 
secured by certain accounts receivable and inventory. 


Additionally, the company is also permitted in its bank credit agreement to borrow up to $100 
million under uncommitted, unsecured lines of credit. At year end, the company had $10 million 
outstanding under a total of $185 million in uncommitted unsecured lines of credit. 


Maturities of long-term debt for the five years subsequent to September 28, 1991, are: 
1992—$127.9 million; 1993—$99.8 million; 1994—$98.3 million; 1995—$40.4 million; and 
1996—$284.9 million. Of the $127.9 million in debt maturities due in 1992, $41.2 million was 
due on September 30, 1991, and has subsequently been paid. 


The bank and institutional notes and the revolving credit agreement contain various covenants, 
the more restrictive of which limit additional borrowings and debt levels as well as require 
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Contingencies 


maintenance of minimum net worth, current ratios, and cash flow and income coverage of _ 
interest and fixed charges. The company's ability to annually increase its dividend is subject to 


earnings levels and other restrictions. 


During 1990, the company entered into an interest rate cap agreement to limit the’ exposure to 
future interest rate increases. The purchase of this cap also met a requirement in the bank loan 
agreements requiring that no more than 50% of its total indebtedness be on a floating rate basis. 
The company paid a one time, up-front fee to purchase a 10% cap (based on LIBOR) on $60 
million of its floating-rate debt for three years. The interest rate cap does not expose the 
company to off-balance-sheet risk because the risk of accounting loss from the cap agreement is 
limited to the unamortized amount of the contract fee. 


Note 7: Restricted Stock and Stock Options 


The Company has issued 1,586,102 shares of stock to employees of which 290,055 shares are 
currently restricted as to transferability. The restriction expires ratably over five years through 
1994. The unamortized portion is classified on the balance sheet as deferred compensation. . 
During 1991, 308,001 shares were transferred from restricted to unrestricted and the related 

unamortized deferred compensation was expensed. 


The company has qualified (6 million shares authorized) and nonqualified (1.5 million shares 
authorized) stock option plans, both of which provide for the granting of options for shares of 
Class A stock at a price not less than the fair market value at the date of grant. Pertinent 


information covering the plans follows: 


Shares 
Under Option Price : 
Option Per Share * Total 
(In thousands) 
Outstanding, October 1, 1988 1,582,022 $.72 $1,139 
Exercised (543,166) 4 ey(391) 
Cancelled (3,010) ps (2) 
Granted 2,287,548 7.50-11.94 20,917 
Outstanding, September 30, 1989 3,323,394 .72-11.94 21,663 
Exercised (1,037,350) .72-11.94 (794) 
Cancelled (119,900) .72-11.94 (1,210) 
Granted 155,950 11.94-12.21 1,864 
Outstanding, September 29,1990 2,322,094 7.50-12.21 24, 523 
Exercised (182,036) 7.50-12.21 (1,988) 
Cancelled (94,006) 7.50-11.94 (939) 
Outstanding, September 28, 1991 2,046,052 7.50-12.21 $18,596 
Exercisable, September 28, 1991 381,969 


The remainder of the options are exercisable ratably through September 1995. 


Note 8: Commitments and Contingencies 


The company is involved in various lawsuits and litigation matters on an ongoing basis as a 
result of its day to day operations. However, management does not believe that any of these or 
any threatened lawsuits or litigation matters will have a material adverse effect on the company 


or its business. 


Capital Leases 


Operating Leases | 


Facilities Agreement 


Lease Commitments 


Included in property, plant and equipment is $6.1 million at September 28, 1991 and September 
29, 1990, which represents the original present value of the net minimum lease payments for 
capital leases. Accumulated amortization on these leases was $3.6 million at September 28, 
1991, and $3.3 million at September 29, 1990. 


Annual future minimum lease payments under capital leases through 1996 approximate $0.4 


million per year. The present value of the net minimum lease payments remaining at September 


28, 1991, is $2.3 million and is included in the accompanying consolidated balance sheets as 
long-term debt. 


The company leases certain farms and other properties and equipment for which the total rentals 
thereon approximated $17.9 million in 1991, $17.5 million in 1990, and $19.7 million in 1989. 
Most farm leases are for a three year term and are renewable for a total of nine additional years. 
The most significant obligations assumed under the terms of the leases are the upkeep of the 
facilities and payment of insurance and property taxes. 


Minimum lease commitments under noncancellable operating leases at September 28, 1991, 
total $29.1 million composed of $15.1 million for 1992, $7.5 million for 1993, $3.7 million for 
1994, $1.7 million for 1995, $0.7 million for 1996 and $0.4 million for later years. 


Through calendar year 1989, the company was under an agreement to provide swine-rearing 
facilities, consisting of both owned and leased properties, to a syndicated limited partnership for 
a fixed annual fee. Facility fee income amounted to $1.4 million in 1990 and $6.7 million in 
1989. In October 1989, the limited partners were offered and elected to terminate the partnership 
on January 1, 1990. In preparation for this termination, in November 1989, the limited partner- 
ship sold certain inventory to the Chairman of the Board of Tyson. 


The company is guarantor of leases under an agreement involving some of its poultry growers 
and a leasing company. As security, the company holds mortgages on the real property where 
the facilities are located and cash deposits paid by the poultry growers. At September 28, 1991, 
$11 million of these leases were guaranteed by the company. The terms of these leases are up 
to seven years. The amount guaranteed by the company reduces during the seven year term as 
the outstanding balance of the lease declines. Also, the company assists certain of its swine and 
poultry growers in obtaining financing for growout facilities by providing the growers with 
extended growout contracts and conditional operation of the facilities should a grower default 
under their growout or loan agreement. 


Note 9: Transactions with Related Parties 


Through May 1991, the company provided services to a company controlled by the Chairman of 
the Board of Tyson in a manner similar to that provided to the limited partnership discussed in 
Note 8. Additionally, the company has sold supplies and services to this company during 1991 

of $21.8 million and $27.5 million in 1990. Lease payments from this company which com- 
menced in 1990 were $1.7 million in 1991 and $1.9 million in 1990. In June 1991, Tyson acquired 
this company by the issuance of 100,000 shares of Class A stock in a purchase transaction 
valued at $2,225,000. The pro forma effect on prior periods was not significant. 


The company has operating leases for farms, equipment and other facilities with the Chairman 
of the Board of the company and certain members of his family, as well as a trust controlled by 
him, for rentals of $5.1 million in 1991, $2.3 million in 1990 and $3.6 million in 1989. Other 
facilities, including a cold storage distribution facility, are also leased from other officers and 
directors and the company's profit sharing plan aggregating $5.2 million in 1991, $3.4 million in 
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1990 and $3.9 million in 1989. In 1991, a new office facility was sold to the profit sharing plan 
for $4.2 million. The cold storage distribution facility was sold by the company to its profit — 
sharing plan for $6.0 million in March 1989. = 


Certain officers and directors are engaged in poultry and swine growout operations with the 
company whereby these individuals purchase animals, feed, housing and other items to raise the 
animals to market weight. The total value of these transactions amounted to $10.4 million in 
1991, $17.0 million in 1990 and $16.4 million in 1989. 


Note 10: Benefit Plans 


The company has retirement benefit programs other than the defined Holly benefit plans 
discussed below, for various groups of company personnel for which total contributions were 
$14.0 million, $10.8 million and $9.6 million for the years ending 1991, 1990 and 1989, 
respectively. 


Holly and certain of its subsidiaries acquired in 1989 had noncontributory defined benefit 
pension plans. The combined plans, at June 1, 1991, had plan assets with a fair market value of 
$126.8 million, while the actuarial present value of projected benefit obligations for services 
rendered to June 1, 1991, was $126.3 million. Assumptions used to determine these pension 
obligations include an 8% discount rate, rates from 5% to 6.5% for future increases in compen- 
sation levels and an 8% rate for expected long-term return on plan assets. During 1991, the 
company elected to terminate the pension:plans, except for the Henry House, Inc. Retirement 
Income Plan. The termination of these plans will have no significant impact on the operations of 
the company. 


Note 11: Supplemental Cash Flow Information 


Supplemental cash flow information and noncash investing and financing activities' are as 
follows: 


(In thousands) 1991 1990 1989 


Supplemental Cash Flow Information 


Cash paid during the period for: ‘ 
Interest $81,752 $118,150 $51,766 
Income taxes $63,610 $65,311 $55,625 


Supplemental Noncash Investing and 
Financing Activities 


Acquisition of a company under common control: 


Accounts receivable — $ 2,090 
Inventories Pani 49,208. 
Accounts payable ( 3,431) 
Other current assets and liabilities 18,356 
Long-term debt (44,500) 
Other assets and liabilities (19,498) 
Stock issued PADD 


Issuance of stock for settlement of 
Holly stock bonus plan $13,496 


Report of Management 


The management of Tyson Foods, Inc. has the 
responsibility of preparing the accompanying 
financial statements and is responsible for their 
integrity and objectivity. The statements were 
prepared in conformity with generally accepted 
accounting principles applied on a consistent basis. 
Such financial statements are necessarily based, in 
part, on best estimates and judgements. 


Tyson maintains a system of internal accounting 
controls, and a program of internal auditing de- 


signed to provide reasonable assurance that Tyson's | 


assets are protected and that transactions are 
executed in accordance with established authoriza- 
tion, and are properly recorded. 


The Audit Committee of the Board of Directors 
meets regularly with Tyson's financial management 
and counsel, with Tyson's internal auditors, and with 
the independent auditors engaged by Tyson Foods, 
Inc. These meetings include discussions of internal 
accounting controls and the quality of financial 
reporting. The independent auditors and the Internal 
Audit Department have free and independent access 
to the Audit Committee to discuss the results of 
their audits or any other matters relating to Tyson's 
financial affairs. 


The accompanying consolidated financial state- 
* ments have been audited by Ernst & Young, 
independent auditors. 


Report of 
independent Auditors 


Board of Directors and Shareholders 
Tyson Foods, Inc. 


We have audited the accompanying consolidated 
balance sheets of Tyson Foods, Inc. as of September 
28, 1991 and September 29, 1990, and the related 
consolidated statements of income, shareholders’ 
equity, and cash flows for each of the three years in 
the period ended September 28, 1991. These 
financial statements are the responsibility of the 
Company's management. Our responsibility is to 
express an opinion on these financial statements 
based on our audits. 


We conducted our audits in accordance with 
generally accepted auditing standards. Those 
standards require that we plan and perform the audit 
to obtain reasonable assurance about whether the 
financial statements are free of material misstate- 
ment. An audit includes examining, on a test basis, 
evidence supporting the amounts and disclosures in 
the financial statements. An audit also includes 
assessing the accounting principles used and 
significant estimates made by management, as well 
as evaluating the overall financial statement 
presentation. We believe that our audits provide a 
reasonable basis for our opinion. 


In our opinion, the financial statements referred to 
above present fairly, in all material respects, the 
consolidated financial position of Tyson Foods, Inc. 
at September 28, 1991 and September 29, 1990, and 
the consolidated results of its operations and its cash 
flows for each of the three years in the period ended 
September 28, 1991 in conformity with generally 
accepted accounting principles. 


ERNST & YOUNG 


Little Rock, Arkansas 
November 14; 1991 
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Corporate Data 

Tyson Foods, Inc. is a leading producer 
and marketer of pre-packaged and conve- 
nience poultry and other foods. The com- 
mon stock of the company is traded in the 
over-the-counter market under the 
NASDAQ symbol “TYSNA” 


10-K Report Available 

A copy of Tyson Foods, Inc.’s 10-K Re- 
port as filed with the Securities and Ex- 
change Commission for 1991, may be 
obtained by Tyson shareholders without 
charge by writing to: 

Corporate Secretary_ 

Tyson Foods, Inc. 

P.O. Box 2020 

Springdale, Arkansas 72765-2020 


Annual Meeting 

The Annual Meeting of Shareholders will 
be held at 11:00 a.m., February 28, 1992, 
at the Springdale Holiday Inn, Springdale, 
Arkansas. Shareholders who cannot at- 
tend the meeting are urged to exercise 
their right to vote by proxy. 


Tyson Foods, Inc. 
2210 West Oaklawn Drive 


Springdale, Arkansas 72764-6999 
(501) 756-4000 


AR33 Tyson Foods, Inc. 


2210 W. Oaklawn Drive 
Springdale, Arkansas 72764-6999 


NOTICE OF ANNUAL MEETING OF SHAREHOLDERS 
February 28, 1992 


To the Shareholders of Tyson Foods, Inc.: 


Notice is hereby given that the Annual Meeting of Shareholders of Tyson Foods, Inc., a Delaware 
corporation (the “Company’’), will be held at the Springdale Holiday Inn, Springdale, Arkansas, on 
Friday, February 28, 1992, at 11:00 a.m., local time, for the following purposes: 


1. To fix the number of directors for the ensuing year at nine and to elect nine directors. 
2. To approve the adoption of an Executive Savings Plan. 

3. To approve the adoption of a Management Savings Plan. 

4. To approve the Company’s Restricted Stock Bonus Plan. 


5. To consider and act upon such other business as may properly come before the Annual 
Meeting or any adjournments thereof. 


Only shareholders of record at the close of business on January 20, 1992, will be entitled to vote at 
the Annual Meeting and any adjournments thereof. 


The Company’s Proxy Statement is submitted herewith. The annual report for the fiscal year 
ended September 28, 1991, was mailed to shareholders on December 9, 1991. If you did not receive a 
copy of that report, please contact the Secretary of the Company at the above address so that a copy 
can be mailed to you. 


By Order of the Board of Directors 


WAYNE BRITT 
Secretary 


Springdale, Arkansas 
January 24, 1992 


YOUR VOTE IS IMPORTANT 


You are cordially invited to attend the meeting. If you plan to attend, please sign and return the 
enclosed Request for Admission card. YOU ARE URGED TO DATE, SIGN AND PROMPTLY 
RETURN YOUR PROXY SO THAT YOUR SHARES MAY BE VOTED IN ACCORDANCE WITH 
YOUR WISHES AND IN ORDER THAT THE PRESENCE OF A QUORUM MAY BE ASSURED. 
THE GIVING OF SUCH PROXY DOES NOT AFFECT YOUR RIGHT TO REVOKE IT LATER OR 
VOTE YOUR SHARES IN PERSON IN THE EVENT YOU SHOULD ATTEND THE MEETING. 


Tyson Foods, Inc. 


2210 W. Oaklawn Drive 
Springdale, Arkansas 72764-6999 


PROXY STATEMENT 
For 
ANNUAL MEETING OF SHAREHOLDERS 
On February 28, 1992 and any Adjournments 


SOLICITATION AND REVOCATION OF PROXY 


The enclosed proxy is solicited on behalf of the Board of Directors of Tyson Foods, Inc. (the 
“Company’’). It is for use only at the Annual Meeting of Shareholders to be held at the Springdale 
Holiday Inn, Springdale, Arkansas, on Friday, February 28, 1992, at 11:00 a.m., local time, and any 
adjournments thereof. 


Any shareholder executing a proxy retains the right to revoke it at any time prior to exercise at the 
Annual Meeting. A proxy may be revoked by delivery of written notice of revocation to the Secretary of 
the Company, by execution and delivery of a later proxy or by voting the shares in person at the Annual 
Meeting. If not revoked, all shares represented by properly executed proxies will be voted as specified 
therein. 


This proxy material is first being mailed to shareholders on or about January 24, 1992. 


OUTSTANDING STOCK AND VOTING RIGHTS 


As of November 29, 1991, the outstanding shares of the Company’s capital stock consisted of 
68,938,559 shares of Class A Common Stock and 68,460,118 shares of Class B Common Stock. The 
holders of record of the shares of Class A Common Stock and Class B Common Stock outstanding on 
January 20, 1992, will vote together as a single class on all matters hereby submitted to shareholders 
and such other matters as may properly come before the Annual Meeting and any adjournments 
thereof. Each share of Class A Common Stock will entitle the holder to one vote and each share of 
Class B Common Stock will entitle the holder to ten votes on all such matters. The stock transfer books 
of the Company will not be closed. 


The enclosed form of proxy provides a method for shareholders to withhold authority to vote for 
any one or more of the nominees for director while granting authority to vote for the remaining 
nominees. The names of all nominees are listed on the proxy card. If you wish to grant authority to vote 
for all nominees, check the box marked “FOR”. If you wish to withhold authority to vote for all 
nominees, check the box marked “ABSTAIN”. If you wish your shares to be voted for some nominees 
and not for one or more of the others, check the box marked “FOR” and indicate the name(s) of the 
nominee(s) for whom you are withholding the authority to vote by drawing a line through the name(s) 
of such nominee(s). 


The enclosed form of proxy also provides a method for shareholders to abstain from voting on each 
matter. By abstaining, shares would not be voted either for or against but would be counted for quorum 
purposes. While there may be instances in which a shareholder will wish to abstain, the Board of 
Directors encourages all shareholders to vote their shares in their best judgment and to participate in 
the voting process ‘to the fullest extent possible. 


PRINCIPAL SHAREHOLDERS 


The following table sets forth certain information, as of November 29, 1991, regarding the only 


persons known by the Company to own, directly or indirectly, more than 5% of either of its two classes 
of Common Stock: 


(1) 


Number of 
Shares Percent 
Name and Address of Beneficially of 
Beneficial Owner Title of Class Owned Class 
Don Tyson and Tyson Family Class B Common Stock 68,399,040(1) 99.9 


2210 W. Oaklawn 
Springdale, AR 


Includes 2,600,000 shares of Class B Common Stock owned of record by Don Tyson, Chairman of 


the Board of the Company and 65,799,040 shares of Class B Common Stock owned of record by the 
Tyson Limited Partnership, a Delaware limited partnership (the ‘“Partnership’’), which was 
formed June 8, 1990. Don Tyson has a 54.4446% combined percentage interest as a general and 
limited partner in the Partnership and the Estate of Randal Tyson has a 44.9297% percentage 
interest as a limited partner in the Partnership. Barbara Tyson has limited dispositive power with 
respect to, and is the principal income beneficiary of, the estate of Randal Tyson. Don Tyson’s 
adult children, including John Tyson, are contingent beneficiaries of such estate. The managing 
general partner of the Partnership is Don Tyson. The other general partners are Leland E. Tollett, 
Director, Chief Executive Officer and President of the Company; Joe Fred Starr, Vice Chairman of 
the Board; John H. Tyson, Vice Chairman of the Board and Vice President of the Company; 
James B. Blair, General Counsel to the Company; and Mr. Harry C. Erwin, Jr. Don Tyson, as 
managing general partner, has the exclusive right, subject to certain restrictions, to do all things on 
behalf of the Partnership necessary to manage, conduct, control and operate the Partnership’s 
business, including the right to vote all shares or other securities held by the Partnership, as well as 
the right to mortgage, pledge, or grant security interests in any assets of the Partnership. The 
Partnership terminates on December 31, 2040. Additionally, the Partnership may be dissolved 
upon the occurrence of certain events, including (i) a written determination by the managing 
general partner that the projected future revenues of the Partnership will be insufficient to enable 
payment of costs and expenses, or that such future revenues will be such that continued operation 
of the Partnership will not be in the best interest of the partners, (ii) an election to dissolve the 
Partnership by the managing general partner that is approved by the affirmative vote of a majority 
in percentage interest of all general partners and (iii) the sale of all or substantially all of the 
Partnership’s assets and properties. The withdrawal of the managing general partner or any other 
general partner (unless such partner is a sole remaining general partner) will not cause a dissolu- 
tion of the Partnership. Upon dissolution of the Partnership, each partner, including all limited 
partners, will receive in cash or otherwise, after payment of creditors, loans from any partner, and 
return of capital account balances, their respective percentage interests in the Partnership assets. 
In addition to the above listed shares of Class B Common Stock, the Partnership also is the record 
owner of 600,000 shares of Class A Common Stock of the Company. 


SECURITY OWNERSHIP OF MANAGEMENT 
The following table sets forth information with respect to the beneficial ownership of the Com- 


pany’s two classes of Common Stock, as of November 29, 1991, by its directors, nominees for election as 
directors and by all directors and officers as a group: 


(1) 


(2) 


(3) 
(4) 


(5) 
(6) 


(7) 


Shares of Shares of 


Class A Percent of Class B Percent of 
Common Stock Outstanding Common Stock Outstanding 
Beneficially Class A Beneficially Class B 
Name of Beneficial Owner Owned(1) Common Stock Owned(1) Common Stock 
Don Tyson 988,430(2) 1.4 68,399,040(3) 99:9 
Leland Tollett(4) 2,073,129 3.0 
Joe F. Starr(4) 1,462,611(5) 2.1 
Neely Cassady 817,908 i 
John H. Tyson(4)(6) 168,993(7) os 
Barbara Tyson(6) 94,626 # 
Fred S. Vorsanger 32,000 . 
Lloyd V. Hackley 1,950 + 
Shelby Massey 3,852 * 
All Directors and Executive 
Officers as a group 
(2OMersOns) co «fh Fos initavtone 7,788,791 11.3 68,399,040 99.9 


Indicates ownership of less than 1% of the indicated class of the Company’s common stock. 
Includes beneficial ownership of shares with respect to which voting or investment power may be 
deemed to be directly or indirectly controlled. Accordingly, the shares shown in the foregoing table 
include shares owned directly, shares held in such persons’ accounts under the Company’s 
employee stock purchase plan, shares owned by certain of the individual’s family members and 
shares held by the individual as a trustee or in a fiduciary or other similar capacity, unless 
otherwise disclaimed. 

Does not include 251,612 shares owned beneficially by Mr. Tyson’s adult children, but does include 
all shares of Class A Common Stock owned of record by the Tyson Limited Partnership as 
described in Footnote 1 to the Principal Shareholders’ table. 

Includes all shares of Class B Common Stock owned of record by the Tyson Limited Partnership as 
described in Footnote 1 to the Principal Shareholders’ table. 

Does not include any shares of Class A and Class B Common Stock owned of record by the Tyson 
Limited Partnership of which Leland Tollett, Joe F. Starr and John H. Tyson have a general 
partnership interest. See Footnote 1 to the Principal Shareholders’ table. 

Does not include 552,400 shares of Class A Common Stock held by the Tyson Foundation, a 
nonprofit charitable organization. Mr. Starr is a trustee of the Foundation and disclaims beneficial 
ownership of all such shares. 

Does not include any of the Class B Common Stock owned of record by the Tyson Limited 
Partnership nor the 469,646 shares of Class A Common Stock owned by the Estate of Randal 
Tyson. 

Does not include 1,500,000 shares of Class A Common Stock held by the trust established for the 
Company’s profit sharing plan for which Gerald Johnston, an officer of the Company, and John H. 
Tyson, an officer and a director of the Company, serve as trustees. Each trustee disclaims beneficial 
ownership of such shares. 


ELECTION OF DIRECTORS 


The Company’s Board of Directors for the ensuing year will consist of nine members who are to be 
elected for a term of one year or until their successors are duly elected and qualified. The following slate 
of nine nominees has been chosen by the Board of Directors and the Board recommends that each be 
elected. 


Don Tyson, Age 61; Chairman of the Board of Directors of the Company and its 
subsidiaries. Mr. Tyson has been a director of the Company since 1952. Mr. Tyson 
served as Chief Executive Officer of the Company until March 1991. 


Joe F. Starr, Age 58; Vice Chairman—Administration, of the Board of Directors 
of the Company. Mr. Starr was a member of the Board of Directors of First 
National Bank of Fayetteville, Fayetteville, Arkansas, from 1980 to 1991. 
Mr. Starr has served the Company as a director since 1969. 


John H. Tyson, Age 38; Vice Chairman—Operations, of the Board of Directors of 
the Company and Vice President and Director of Engineering/Capital Spending 
of the Company. Mr. Tyson has served as Vice President, Marketing/Corporate 
Accounts and as Special Projects Manager. He has also served as New England 
Regional Sales Manager, Purchasing Manager, and a North Carolina Hog Facility 
Manager. Mr. Tyson has been a director of the Company since 1984. 


Leland Tollett, Age 54; Chief Executive Officer and President of the Company 
and its subsidiaries. He is also a member of the Board of Directors of Worthen 
Banking Corporation. Mr. Tollett has been Chief Executive Officer of the 
Company since 1991 and prior to that time was Chief Operating Officer since 
1981. He has been a director of the Company since 1984. 


Shelby Massey, Age 58; farmer and private investor. Mr. Massey served as Senior 
Vice Chairman of the Board of Directors of the Company from 1985 to 1988. 
From 1980 to 1984 Mr. Massey served as Chairman of the Board and Chief 
Executive Officer of Valmac Industries, Inc. He has been a director of the 
Company since 1985. 


Neely Cassady, Age 63; Chairman of the Board and Chief Executive Officer of 
Sunmark and Chairman of the Board of Cassady Associates, Inc. and its affiliate, 
H.K. Brewer Electric in Little Rock, Arkansas. Mr. Cassady is an Arkansas State 
Senator serving since January 1983. Mr. Cassady has been a director of the 
Company since 1974. 


Fred S. Vorsanger, Age 63; private business consultant and Vice President 
(Emeritus) of the University of Arkansas. He is a director of McIlroy Bank & 
Trust Co. of Fayetteville as well as mayor and director of the City of Fayetteville, 
Arkansas. Mr. Vorsanger served as a Vice President of the University of Arkansas 
from 1968 until 1988. Mr. Vorsanger has been a director of the Company since 
1977. 


Barbara Tyson, Age 42; Vice President of Customer Relations and Development. 
Ms. Tyson has served in related capacities for the last five years and was 
previously a Regional Manager in the Food Service Division. Ms. Tyson has been 
a director of the Company since 1988. 


Lloyd V. Hackley, Age 51; Chancellor and Tenured Professor of Political Science 
at the Fayetteville State University, Fayetteville, North Carolina, since January 
1988. Mr. Hackley was Vice President for Student Services at the University of 
North Carolina from November 1985 through December 1987. During the last 
year, he served the Company as a nonvoting Advisory Director of the Board. 


With the exception of Mr. Hackley, each of the foregoing nominees is currently serving as a 
director of the Company and was elected at the last Annual Meeting of Shareholders. With the 
exceptions noted above, each nominee has held the current position indicated for at least the last five 
years. John Tyson is the son of Don Tyson. Barbara Tyson is the widow of Randal Tyson, who was the 
brother of Don Tyson and uncle of John Tyson. There are no other family relationships among the 
foregoing nominees. By reason of his beneficial ownership of the Company’s common stock, Don Tyson 
is deemed to be a controlling person of the Company. Except with respect to Valmac Industries, Inc., 
which, prior to its merger into Tyson Foods, Inc. in July 1987, was a subsidiary of the Company, none of 
the companies or organizations listed above is a parent, subsidiary or affiliate of the Company. 


Unless otherwise designated, the enclosed proxy will be voted for the election of the foregoing nine 
nominees as directors. The Board of Directors does not contemplate that any of the nominees will be 
unable to stand for election, but should any nominee become unavailable for election, all proxies will be 
voted for the election of a substitute nominated by the Board of Directors. 


The Board of Directors does not have a standing nominating committee. The Board nominates 
persons to be nominees for director and will consider suggestions by shareholders for names of possible 
future nominees delivered in writing to the Secretary of the Company on or before September 30 in any 
year. The Board has a compensation committee whose primary function is to review the operations of 
the Company’s employee benefit plans, which are regularly administered by trustees selected by the 
committee. This committee, comprised of Shelby Massey and Fred Vorsanger, met once during fiscal 
1991. The Board has an audit committee to assist it in fulfilling its fiduciary responsibilities for the 
financial reporting of the Company. Members of the audit committee are Fred Vorsanger, Neely 
Cassady and John Tyson. The audit committee met three times during fiscal 1991. 


The Board of Directors held four regularly scheduled meetings in fiscal 1991 and all current 
directors attended at least 75% of the meetings. 


PROPOSALS TO APPROVE EXECUTIVE SAVINGS PLAN 
AND MANAGEMENT SAVINGS PLAN 


The Board of Directors of the Company has adopted an Executive Savings Plan (the “ESP”), 
effective April 1, 1991, to establish an unfunded, nonqualified deferred compensation plan for a select 
group of management of the Company. The purpose of the ESP is to provide such individuals an 
opportunity to receive eventual retirement income inasmuch as those individuals are effectively pre- 
cluded from participating in the Company’s qualified 401(k) Retirement Savings Plan (the “401(k) 
Plan”) and noncontributory profit sharing plan (the “Profit Sharing Plan”) due to certain restrictive 
provisions required by the Tax Reform Act of 1986 (the “Act”). The ESP is a “pension benefit plan” as 
defined by ERISA. However, the plan is exempt from the participation, funding, fiduciary responsibil- 
ity and enforcement provisions of Title I of ERISA and is permitted to satisfy ERISA’s reporting and 
disclosure rules under the abbreviated requirements available to “top hat” plans. 


In addition to the ESP, the Board of Directors of the Company has also adopted a Management 
Savings Plan (the ‘““MSP”), effective April 1, 1991, to establish a nonqualified, performance-based 
deferred compensation plan for those highly compensated employees (“HCE”) of the Company, as 
defined by the Internal Revenue Code of 1986 (the ““Code”’), who are not eligible to participate in the 
ESP. The purpose of the MSP is to provide such individuals an opportunity to participate in a deferred 
compensation savings plan inasmuch as those individuals are precluded by the Act from participating 
in the Company’s noncontributory Profit Sharing Plan. Further, unlike the ESP, participants in the 
MSP will continue to be eligible to generate retirement savings under the Company’s 401(k) Plan. The 
MSP, therefore, is not designed to provide for deferred retirement benefits to its participants and is not 
considered a “pension benefit plan” as defined by ERISA. Accordingly, the MSP is exempt from the 
reporting, participation, funding, fiduciary responsibility and enforcement provisions of Title I of 
ERISA. 

Eligibility 

ESP. Employees who are eligible to participate in the ESP are those employees who fall within 
the definition of HCE as set forth in the Code and who, because of their positions with the Company 
and their compensation level, have the most influence over the day-to-day management and future 
growth of the Company’s business. Employees who are eligible under the ESP may make “elective 
deferrals” of their compensation and receive Company-matching credits immediately following com- 
pletion of six months of service with the Company. Eligible employees also are eligible to receive “floor 
account” credits (as defined below) as of the first “entry date” (defined as April 1 and October 1 of each 
year) following such employee’s completion of one year of service with the Company. 


MSP. Employees who are eligible to participate in the MSP are those employees who fall within 
the definition of HCE as set forth in the Code and who are not otherwise eligible to participate in the 
Company’s ESP. Such employees are eligible to receive floor account credits (but may not make 
elective deferrals or receive Company-matching credits) as of the first “entry date” (defined as April 1 
and October 1 of each year) following such employee’s completion of one year of service with the 
Company. 


Contributions and Credits 


Participating employees under the ESP may elect (the “Elective Deferrals’”’) to have any integral 
percentage from 1% to 20% of their compensation, excluding bonuses, plus 1% to 50% of bonuses, 
deferred and credited to their elective deferral account (the “Elective Account”). Elective Deferrals 
may be made with regard to compensation disregarding bonuses, or just bonuses, or both. The Elective 
Deferrals are made through payroll deductions pursuant to Salary Reduction Agreements between 
participants and the Company. Additionally, the Company will credit each participant making an 
Elective Deferral with a matching amount (the “Matching Amount”) equal to the amount electively 
deferred, not to exceed 2% of such participant’s compensation during the year of deferral. The Com- 
pany Matching Amount shall be credited to a participant’s matching account (the “Match Account”) 
as of the end of the month in which a corresponding credit is made to the Elective Account. As of 
December 31, 1991, the Company made matching credits in the aggregate amounts of $203,594, which 
amount included credits to the following persons: Don Tyson, $29,250; Leland Tollett, $12,320; Donald 
Wray, $5,371; Gerald Johnston, $4,788; David Purtle, $4,600; and to all executive officers as a group, 
$87,299. 


Profit Sharing Amounts 


Under both the ESP and MSP, the Company has the discretion, each year, to credit to a floor 
account (the “Floor Account”) of eligible employees who are actively employed with the Company on 
the last day of the plan year (i.e. March 31), an amount equal to a profit sharing percentage (the “Profit 
Sharing Percentage’’) times such employee’s compensation during the portion of the year he or she was 
eligible for participation under the ESP or MSP (the “Profit Sharing Amount’”’). Such Profit Sharing 
Percentage shall be determined by the Company’s Board of Directors each year after considering the 
Company’s profitability and overall performance for such year. 


Additionally, under the ESP and MSP the Company will make a one-time Mandatory Floor 
Account Credit (the “Mandatory Credit’) attributable to the Company’s taxable years ending 
March 31, 1990 and 1991, to the account of those participants who are actively employed on March 31, 
1992, and would have been eligible to receive allocation under the Company’s Profit Sharing Plan 
during one or both of those prior taxable years except for the fact that they were effectively precluded 
from such plan by virtue of being HCEs under the Code. The Profit Sharing Percentage used to 
determine the Mandatory Credit will be determined by the Board of Directors after considering the 
Company’s profitability and overall performance for its financial reporting fiscal year ended Septem- 
ber 28, 1991. 


Base Earnings 


Participants’ accounts under the ESP and MSP also will be credited with a base earnings amount 
(the “Base Earnings Credit”), calculated by multiplying the aggregate value of each participant’s 
accounts by a rate (the “Base Earnings Rate”) determined by the Company on or before the first day of 
such plan year. The Base Earnings Rate is based upon the anticipated annual borrowing rate of the 
Company for the ensuing year. The Base Earnings Rate for the Mandatory Credits attributable to the 
tax years ending March 31, 1990 and 1991, as well as the plan year beginning April 1, 1991, is 8%. 


Premium Earnings 

In addition to the Profit Sharing Amount and Base Earnings Credit, participants’ Floor Accounts 
under the ESP and MSP shall each year earn premium earnings (“Premium Earnings”), determined by 
a rate (the “Premium Earnings Rate’) based upon the Company’s return on equity (to the extent such 
return exceeds 20%) for the plan year. The Premium Earnings Rate shall be determined by the 
Company prior to the first day of each plan year; however, for the plan year ending March 31, 1992, the 
Premium Earnings Rate will be determined as follows: 


Return on Equity Premium Earnings Rate 
Under 20% 0% 
20%-20.9% 3% 
21%-21.9% 4% 
22%-22.9% 5% 
23%-23.9% 6% 
Over 24% 7% 


All Premium Earnings, if any, credited to a participant’s Floor Account shall be converted into 
grants of restricted shares of the Company’s Class A Common Stock, with such shares being issued 
pursuant to the Company’s Restricted Stock Bonus Plan. See “Proposal to Approve Restricted Stock 
Bonus Plan.” All restricted shares granted pursuant to the Restricted Stock Bonus Plan as Premium 
Earnings under the Floor Accounts will become nonforfeitable and transferable only upon a partici- 
pant’s completion of four years of service with the Company following the plan year for which such 
Premium Earnings were credited; provided such restricted shares shall become vested and nonforfeit- 
able upon a participant attaining the age of 55. If a participant terminates employment before satisfy- 
ing the four year service requirement, but has attained age 55, then the shares shall become 
transferrable at such time as the participant would have completed four years of service had his or her 
employment not terminated. 


Vesting 


ESP. All portions of a participant’s Elective Account under the ESP will be 100% vested at all 
times. A participant’s Matching Account and Floor Account shall become vested and nonforfeitable 
only if such participant has five years of service with the Company, or upon such participant’s death, 
severance of employment due to disability, obtaining of normal retirement age, or termination of the 
ESP by the Company. 


MSP. A participant’s Floor Account under the MSP shall become vested and nonforfeitable only 
if such participant has five years of service with the Company, or upon such participant’s death, 
severance of employment due to disability, obtaining of normal retirement age, or termination of the 
MSP by the Company. 


Distributions 

Amounts credited to a participant’s accounts under the ESP or MSP for any year will be distrib- 
uted to such participant in one cash lump sum payment not later than 60 days following the end of the 
tenth plan year immediately following the plan year for which such accounts were credited. If a 


participant terminates employment, the vested portion of his accounts will be distributed to him in one 
cash lump sum not later than 60 days following the end of the plan year in which his employment 
terminated. However, if a participant dies before all of the accounts established under the plan for him 
have been distributed, the remaining balances shall be distributed in one cash lump sum to his 
beneficiaries within 60 days following the end of the plan year in which the participant dies. If the 
member terminates employment on or after obtaining age 55 or due to disability, the member’s vested 
portion of his account shall be distributed pursuant to the normal distribution timing rules discussed 
above, except that all amounts which would not have been distributed within five years of the partici- 
pant’s employment termination shall be aggregated and exactly 20% of such aggregated amount shall 
be paid in each of the five plan years immediately following the plan year in which the member’s 
employment terminated. 


Administration 


The ESP and MSP will be administered by plan committees (the ““Committees’”’) appointed by and 
holding office at the pleasure of the Company’s Board of Directors. The Committees will have the 
authority to control and manage the operation and administration of the ESP and MSP. 


Modification or Termination. It is anticipated that both the ESP and MSP will continue indefi- 
nitely, but the Board of Directors has reserved the right in its discretion to alter, amend, suspend or 
terminate both plans. In the event the ESP or MSP is terminated, the accounts of all participants 
affected by the termination will become fully vested and will be distributable in the manner provided 
by the plans. 


The Board is seeking approval of the ESP and MSP as two separate proposals. Approval of the 
ESP and MSP will require the affirmative vote of the holders of a majority of the Class A and Class B 
Common Stock of the Company, present at the annual meeting in person or by proxy and voting 
together as a single class. The Board of Directors recommends that the shareholders vote FOR the 
proposals approving the ESP and MSP. 


PROPOSAL TO APPROVE RESTRICTED STOCK BONUS PLAN 


The Board of Directors of the Company has previously adopted a Restricted Stock Bonus Plan 
(the “Plan’’) pursuant to which certain key employees of the Company may be awarded shares of the 
Company’s Class A Common Stock (the “Shares”) subject to risk of forfeiture and certain restrictions 
on transfer as described below. The Board is seeking shareholder approval of the Plan so that future 
grants to “executive officers” under the Plan will qualify for the exemption provided by Rule 16b-3 
promulgated under Section 16(b) of the Securities Exchange Act of 1934, as amended (the “Exchange 
Act’’). In general, Section 16(b) makes executive officers, directors and certain principal stockholders of 
the Company liable to it for any profits earned on either the sale and purchase or purchase and sale of 
the Company’s equity securities during any six month period. The exemption afforded by Rule 16b-3 
will permit executive officer participants under the Restricted Stock Plan to transact sales of the 
Company’s Class A Common Stock during the six month period immediately following and preceding 
the receipt of an award of Shares under the Plan (assuming certain conditions are met) without 
incurring liability under Section 16(b). The material features of the Plan are as follows: 
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Purpose. The primary purpose of the Plan is to attract and retain well qualified persons for 
service as key employees of the Company and to provide a means whereby the Company can provide 
incentives for such employees through the award of Shares. 


Eligibility. All key employees of the Company and its subsidiaries (the ‘““Employees”’) are eligible 
to participate in the Plan. The term “key employee” means an Employee who renders services which 
tend to contribute materially to the success of the Company or which reasonably may be anticipated to 
contribute materially to the success of the Company. Members of the Board of Directors of the 
Company who are not employed as regular salaried Employees may not participate in the Plan. There 
are currently approximately 140 persons eligible to participate in the Plan. 


Discretionary Award of Shares. Shares may be awarded to an Employee on a discretionary basis 
for past services without payment of additional consideration by the Employee. Such awards may be 
conditioned upon the attainment of specified performance goals or such other factors as the committee 
(see definition below) administering the Plan may determine in its sole discretion. Each award of 
Shares is evidenced by a written agreement (the “Agreement’’) between the Company and the 
Employee receiving the award. The Agreement sets forth, among other things, the number of Shares 
awarded and the schedule pursuant to which the risk of forfeiture and the restrictions on transfer will 
last with the respect to such Shares. The maximum number of Shares available for issuance under the 
Plan is 1,600,000 Shares, subject to certain adjustments. 


Risk of Forfeiture. Unless the subject Agreement provides otherwise, the shares will be forfeited 
by an Employee to the Company if his employment terminates for any reason prior to the date on 
which such risk of forfeiture lapses, as fixed at the time of the award (the “Risk of Forfeiture’). An 
Employee will have no rights with respect to the Shares forfeited by him. Unless and until Shares 
awarded to an Employee are forfeited, the Employee generally will have the right to vote and receive 
dividends and other distributions on such Shares; provided that the Shares issued to an Employee in 
connection with a stock split, stock dividend, or similar distribution with respect to Shares awarded to 
the Employee will be subject to the same risks of forfeiture and related provisions of the Plan 
applicable to such Shares. 


Restrictions on Transfer. An Employee may not sell, transfer, assign or otherwise dispose of any 
Shares which remain subject to Risk of Forfeiture (unless such restrictions are waived or accelerated by 
the committee administering the Plan), and the Company will not (i) transfer on its books any Shares 
which an Employee transfers in violation of such restriction or (ii) treat as owner of such Shares or 
accord the right to vote or receive dividends to any transferee to whom such Shares have been 
transferred. 


Administration. Discretionary awards of Shares under the Plan are administered by the Com- 
pensation Committee of the Board of Directors (the “Committee’”’) which consists of three or more 
directors each of which constitute a “disinterested person” within the meaning of Rule 16b-3. With the 
exception of “premium earnings” grants discussed below, the Committee may in its discretion, deter- 
mine which Employees will be awarded Shares under the Plan, the number of Shares which may be 
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awarded to an Employee and the terms and conditions of each award. The Committee is also empow- 
ered to adopt, amend and rescind such regulations as, in its opinion, may be advisable with respect to 
the administration of the Plan. 


Premium Earnings Awards. In addition to discretionary awards as described above, the Plan 
also provides for “premium earnings” grants of restricted stock to participants under the Company’s 
ESP and MSP. See ‘“‘Proposals to Adopt Executive Savings Plan and Management Savings Plan.” All 
restricted Shares granted pursuant to the Plan as premium earnings under the MSP and ESP are 
calculated using a premium earnings rate (determined annually by the Company) based upon the 
Company’s annual return on equity. All Shares granted as premium earnings shall be subject to Risk of 
Forfeiture until participants have completed four years of service with the Company following the plan 
year for which such premium earnings grants were made; provided that, all such shares shall become 
fully vested and nonforfeitable upon the participant attaining the age of 55. 


Tax Consequences. Unless an Employee makes an election under Section 83(b) of the Code 
within 30 days after the date of an award of Shares to him under the Plan, the Employee will recognize 
income (and the Company will be entitled to a tax deduction) in the amount of the market value of the 
Shares on the date that the Shares are transferable or are no longer subject to a substantial risk of 
forfeiture as defined in the Code. If a Section 83(b) election is made, the full fair market value of the 
Shares will be taxed as ordinary income at the award date (and the Company will be entitled to a tax 
deduction for the same amount). Any gain or loss realized by the Employee upon subsequent disposi- 
tion of the Shares will be capital gain or loss. If, after making a Section 83(b) election, any Shares are 
subsequently forfeited or if the market value of the Shares at the time when the Risk of Forfeiture 
lapses is lower than at the time of the award, the Employee is prohibited from claiming a deduction. 
Under either tax scenario, dividends are taxable as income when received by the Employee (unless 
required by the Company to be reinvested in additional Restricted Stock); and, if a Section 83(b) 
election has not been made, the Company would receive a tax deduction for the dividends received by 
the Employee which were paid on Shares which remain subject to Risk of Forfeiture. 


Tax Withholding. The Company may require an Employee receiving an award of Shares to 
reimburse it for any taxes required to be withheld or otherwise deducted and paid by the Company in 
respect of the Shares. In lieu thereof, the Company will have the right to withhold the amount of such 
taxes from any other shares due or to become due from the Company to the Employee. The Committee 
may, in its discretion, permit an Employee to satisfy all or a portion of this tax withholding obligation 
by tendering to the Company Shares as to which the Risk of Forfeiture has lapsed having a fair market 
value equal to the amount of tax withholding obligation being satisfied in this manner. 


Adjustments, Termination and Amendment. Subject to any required action by the sharehold- 
ers, the number of Shares authorized for award under the Plan but which have not been awarded will be 
proportionately adjusted for any increase or decrease in the number of issued Shares of Class A 
Common Stock resulting from a stock split, stock dividend, spin-off, reorganization, recapitalization, 
merger, consolidation, exchange of Shares or the like. No amendment to the Plan may be made without 
prior approval of the stockholders if the amendment would (i) materially increase the number of Shares 
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that may be issued under the Plan, (ii) materially modify the requirement as to eligibility for participa- 
tion in the Plan, or (iii) otherwise require shareholder approval pursuant to Rule 16b-3 of the Exchange 
Act. Termination or amendment of the Plan will not materially affect the rights of any Employee with 
respect to Shares previously awarded. 


Approval of the Plan will require the affirmative vote of the holders of a majority of the Class A and 
Class B Common Stock of the Company, present at the annual meeting in person or by proxy, and 
voting together as a single class. The Board of Directors recommends a vote FOR the approval of the 
Plan. 


EXECUTIVE COMPENSATION 


A. Cash Compensation 

The following table shows all cash compensation paid or to be paid by the Company or any of its 
subsidiaries for services in all capacities rendered during the fiscal year ended September 28, 1991, by 
each of the five highest paid executive officers of the Company for such period, and by all executive 
officers as a group. 


Cash Compensation Table 


Name of Individual or Cash 
Number in Group Capacities in Which Served Compensation(1) 
Don Tyson Chairman of the Board of Directors $1,812,052 
Leland Tollett Chief Executive Officer and President $ 892,844 
Donald Wray Chief Operating Officer $ 396,573 
Gerald Johnston Executive Vice President, Finance $ 350,787 
David Purtle Senior Vice President, Operations $ 339,710 
All Executive Officers as a Group (15 Persons) ............... $6,054,244 


(1) Includes salaries, cash bonuses, payments under the Company’s medical reimbursement plan and 
directors fees. The Company reimburses certain medical expenses of employees and their family 
members which are not covered by insurance. The Company’s executive officers are reimbursed for 
all or one-half of such expenses, depending upon the office held and length of employment. 


B. Compensation Pursuant to Plans 

The following information is provided concerning the plans under which the Company paid cash or 
noncash compensation during fiscal 1991 to Messrs. Tyson, Tollett, Wray, Johnston, Purtle and to the 
group listed in the Cash Compensation Table above. 


Profit Sharing Plan. Effective October 1, 1976, the Company established a noncontributory 
Profit Sharing Plan for the benefit of qualifying full-time employees who have completed one year of 
service and attained the age of 21. Allocations are based on the participants amount of compensation 
during the year, and are fully vested upon completion of seven years of service. The amount of the 
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employer’s annual contribution is discretionary with the Board of Directors, limited by the maximum 
deduction allowed by the Code. The Profit Sharing Plan was amended, effective April 1, 1989, to 
eliminate allocations of any benefits to HCEs as defined by the Code. The Company made contribu- 
tions for fiscal years ending 1991, 1990 and 1989, respectively, in the aggregate amounts of $2,800,000; 
$2,600,000; $2,880,000, which amounts included contributions during the same periods to the following 
persons: Don Tyson, $0; $0; $16,000; Leland Tollett, $0; $0; $15,374; Donald Wray, $0; $0; $9,227; Gerald 
Johnston, $0, $0; $7,056; David Purtle, $0; $0; $7,245; and all executive officers as a group, $0; $0; 
$112,138. 


401(k) Retirement Savings Plan. Effective October 1, 1987, the Company established a salary 
deferral retirement savings plan qualified under Section 401(k) of the Code for the benefit of all 
qualifying employees who have completed one year of service. Participants in the 401(k) Plan may 
make deferral contributions from 2% to 15% of their compensation but not exceeding $8,475 for 1991. 
Such deferrals are 100% vested at all times. The Company matches a minimum of 50% of the employees 
contributions of up to 2% of salary. After five years of service, the Company matches 100% of the 
employees contributions of up to 2% of salary. Company-matching contributions are fully vested after 
six years of service. The Company made contributions for fiscal years ending 1991, 1990 and 1989, 
respectively, in the aggregate amounts of $2,048,158; $1,082,520; and $851,251, which amounts included 
contributions during the same periods to the following persons: Don Tyson, $4,444; $4,000; $7,313; 
Leland Tollett, $4,444; $4,000; $7,313; Donald Wray, $2,796: $4,000; $5,959; Gerald Johnston, $2,464; 
$4,000; $4,634; David Purtle, $2,476; $5,050; $2,336: and all executive officers as a group, $38,997; 
$61,469; $62,678. 


Employee Stock Ownership Plan. In 1983, the Company amended a pre-existing tax reduction 
stock ownership plan to establish a Payroll Employee Stock Ownership Plan (PAYSOP) which, under 
the then-existing tax law, provided tax credits with respect to employer contributions made to this 
Plan. However, the Tax Reform Act of 1986 repealed the PAYSOP credit for compensation paid or 
accrued after December 31, 1986, and, in 1987, the Company amended this plan to provide for its 
conversion to a leveraged Employee Stock Ownership Plan (ESOP). Under this plan, as amended, the 
plan may purchase shares of the Company’s Class A Common Stock on behalf of designated participat- 
ing employees. The plan’s trust is permitted to leverage or borrow funds to purchase such stock from 
the Company or in the open market on behalf of its participants. As with the Profit Sharing Plan, the 
amount of the Company’s annual contribution is discretionary with the Board of Directors. The 
Company made no contributions to the ESOP during the three fiscal years ended September 28, 1991. 


Employee Retirement Income Savings Plan. During 1979, a Retirement Income Savings Plan 
was adopted for all qualifying employees who have completed one year of service. The Company made 
aggregate matching contributions to the plan of $872,619, $1,253,764 and $1,072,115, respectively, for 
the three fiscai years ended September 28, 1991. There were no contributions to any of the executive 
officers under this plan during the last three years. Effective July 1, 1991, the assets of this plan were 
merged with the Company’s 401(k) Plan and the terms of this plan were discontinued. 


Employee Stock Purchase Plan. The Company’s employee stock purchase plan provides that 
each qualifying full-time employee who has compieted 60 days of service, and each qualifying 
employee/director and executive officer who has completed one year of service may have withheld from 
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his salary a maximum of 10% of his base earnings. The Company’s matching contribution is equal to 
one-half of the employees contribution. The combined funds are used to purchase the Company’s 
Class A Common Stock either directly from the Company or in the open market. The Company made 
contributions for fiscal years ending 1991, 1990 and 1989, in the aggregate amounts of $7,892,608; 
$5,877,313; $4,804,435, respectively, which amounts included contributions during the same periods to 
the following persons: Don Tyson, $30,000; $30,000; $25,000; Leland Tollett, $24,000; $24,000; $17,063; 
Donald Wray, $11,531; $11,250; $8,438; Gerald Johnston, $10,100; $10,000; $7,300; David Purtle 
$10,187; $10,000; $6,037; and all executive officers as a group, $145,817; $148,910; $119,031. 


Stock Option Plans. The Company has two stock option plans which have been adopted by the 
Board of Directors and approved by the shareholders: the Tyson Foods, Inc. Incentive Stock Option 
Plan of 1982, which provided for the grant of options to purchase up to 6,000,000 shares of Class A 
Common Stock (the Incentive Plan), and the Tyson Foods, Inc. Nonstatutory Stock Option Plan which 
provided for the grant of options to purchase up to 1,500,000 of such shares (the Nonstatutory Plan). 


Under the Incentive Plan, as amended, the Compensation Committee of the Board of Directors 
selects key employees to participate in the plan and determines the number of options, date and price 
of exercise, and other terms of each option in accordance with the terms of the Incentive Plan. The 
options may or may not be intended to qualify as incentive stock options under Section 422A of the 
Code. The options price must not be less than fair market value of the Company’s Class A Common 
Stock on date of grant, except that options to persons owning more than 10% of the total combined 
voting power of the Company’s common stock must be granted at not less than 110% of such fair 
market value. The committee, in its discretion, may award stock appreciation rights which entitle the 
holder to payments in cash, in the Company’s Class A Common Stock or in any combination thereof. 
The value of the cash and/or stock received upon exercise of a stock appreciation right is based upon 
the difference between the fair market value of the Company’s Class A Common Stock at the date of 
grant and the fair market value of such stock at the date of the exercise of such right. These stock 
appreciation rights may be granted in tandem with, subsequent to or independent of, stock options 
under the plan. 


Other provisions of the Incentive Plan allow for loans, or guarantees thereof, to or for the benefit of 
option holders in respect to the exercise of options, and limit the aggregate fair market value of shares 
subject to incentive stock options granted prior to 1987 in one year to a maximum of $100,000 per 
person with certain allowable carry over to future years of any unused portion thereof. In addition, the 
fair market value of all shares of stock into which incentive stock options granted after 1986 are 
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exercisable during any calendar year may not exceed $100,000. The Incentive Plan terminates in 1992, 
and the exercise date of options granted prior to termination may not exceed ten years from date of 
grant. Pertinent: information concerning the plan follows: 


Shares Under Option peed eae ied det sat sh areca la 
PXCRCISE Cin) eet th can nacho peat on ater Mere ae oh 182,036 1,037,350 543,166 
Aggregate net value upon exercise (market 

value less exercise price) ...........204-4 $1,250,619 $11,641,403 $4,902,633 
Outstanding iesth naceee eee ae ke er eee tte 2,046,052 2,322,094 3,323,094 
Grantediss .nasrbuserkiiotehs coke colkes iveda cies None 155,950 2,287,548 
Average exercise price per share ........... $ 10.92 $ 11:95:3$ 9.29 


Options granted to executive officers through this plan are as follows for 1991, 1990 and 1989, respec- 
tively, Don Tyson, 0; 0; 0; Leland Tollett, 0; 0; 7,500; Donald Wray, 0; 0; 7,500; Gerald Johnston, 0; 0; 
7,500; David Purtle, 0; 0; 7,500; and all executive officers as a group, 0; 0; 72,061. 


Under the Nonstatutory Plan, eligibility for participation is determined by the Compensation 
Committee. The following classes of persons are eligible to participate in the plan: (i) employees of the 
Company or its affiliates, and (ii) officers, directors and consultants, whether employees or independent 
contractors, who render those types of services which tend to contribute materially to the success of the 
Company or an affiliate, or which reasonably may be anticipated to contribute materially to the future 
success of the Company or an affiliate. Options granted are not incentive stock options under the Code. 
The minimum option exercise price is fixed at the fair market value on the date of grant, and there is 
not a statutory maximum on options granted in any one year. The Nonstatutory Plan contains 
provisions regarding stock appreciation rights, loans and loan guarantees substantially identical to 
those described above with respect to the Incentive Plan. During fiscal 1991 and 1990, there were no 
options granted under the Nonstatutory Plan. During fiscal 1989, there were options granted for 
190,000 shares at an exercise price of $7.50 per share, representing the fair market value on the date of 
grant, including such options granted to Don Tyson, Leland Tollett, Donald Wray, Gerald Johnston, 
David Purtle and all executive officers as a group to acquire 0; 30,000; 15,000; 15,000; 15,000; and 
160,000 shares, respectively. 


C. Other Compensation 

During fiscal 1991, Don Tyson and John H. Tyson received $373,271 and $118,141, respectively, in 
other compensation which was received in the form of certain perquisites, including transportation, the 
use of company vehicles, and the Company’s payment of life insurance premiums. 
D. Director Compensation 

Outside directors serving on the board receive an annual retainer of $20,000, while directors who 
are also employees of the Company receive $1,500 per meeting. Outside directors are compensated at 
the rate of $1,000 per day for time spent on board-related activities. 
E. Arrangement Upon Termination of Employment 


The Company has an employment contract with Don Tyson which provides for his active employ- 
ment at a minimum salary of $600,000 per annum through December 31, 1992, which employment is 
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automatically extended for successive one year periods thereafter, unless terminated by either the 
Company or Mr. Tyson upon proper notice. If Mr. Tyson becomes disabled while serving as a full-time 
employee of the Company, he would be entitled to an annual salary during the period of such disability 
in an amount equal to the lesser of (i) one-half of his average total compensation (salary plus bonuses) 
for the three years immediately prior to the date of his disability, or (ii) $600,000, as adjusted to reflect 
increases in the Consumer Price Index. In the event of his death while serving as a full-time employee of 
the Company, annual payments would be made to his heirs for a period of ten years in an amount equal 
to (i) 50% of his average annual salary for the three years immediately prior to the date of his death, or 
(ii), if Mr. Tyson dies while receiving disability payments, the amount of his annual disability benefits. 
The death and disability benefits are funded by life insurance paid for by the Company of which it is 
also the sole beneficiary. Upon Mr. Tyson’s retirement from active employment, he will receive for the 
remainder of his life annual compensation for certain advisory services he has agreed to perform in an 
amount equal to his disability benefits, calculated from the date of his retirement. The contract 
provides that the Company may not merge or consolidate with any other organization unless such 
organization expressly assumes the duties of the Company set forth in the contract. Accordingly, the 
contract could have the effect of deterring attempts to acquire control of the Company which involve 
such transactions and are opposed by Mr. Tyson. 


CERTAIN TRANSACTIONS 


The Company has historically engaged in loans, lease agreements and other transactions with 
various of its officers, directors and their affiliates. The following summarizes such transactions in 
excess of $60,000 to which the Company was a party during fiscal 1991. The Company anticipates that 
it will continue to engage in similar transactions with such persons in the future. 


Loans 


During fiscal 1991, other than ordinary travel and expense payments, the Company has made no 
loans or advances to any of its officers, directors or affiliates. 


Other Transactions 

The following list is a summary of transactions between the Company and its executive officers, 
directors, nominees, principal shareholders and other related parties. Most of the farm leases are for 
specialized swine farrowing and rearing facilities. Because of the specialized nature of the Company’s 
business, certain investors, some of whom are directors and officers, have agreed to build swine or 
poultry facilities designed to meet the Company’s particular requirements. These facilities are gener- 
ally leased for between three and ten year terms with renewal options in favor of the Company. The 
Company anticipates that it will continue such leases under terms of the respective renewal options. 


1. The Company engaged in a series of transactions through May 1991 with Arkansas-California 
Livestock Company, Inc., an Arkansas corporation (Ark-Cal) which was engaged in the business of 
rearing and farrowing swine. Don Tyson, John H. Tyson, Barbara Tyson and certain adult children of 
Don Tyson each had a significant ownership interest in Ark-Cal and served on its board of directors. In 
June, 1991, the Company acquired Ark-Cal by issuing 100,000 shares of Class A Common Stock in 
exchange for all of the issued and outstanding stock of Ark-Cal. Prior to this acquisition, Ark-Cal 
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(i) made payments of $21,800,000 to the Company for the purchase of certain services under terms no 
less favorable to the Company than those which have been arranged with nonaffiliated persons, and 
(ii) leased certain farms or contracts for growout services from Leland Tollett; a partnership in which 
Donald Wray and Gerald Johnston are partners; Joe Fred Starr and certain entities under his control; 
Gerald Johnston; and entities of which Wayne Britt, Vice President and Secretary/Treasurer, is a 
principal, with aggregate payments during fiscal 1991 of $190,945; $74,160; $377,835; $350,328; and 
$489,104; respectively. 


2. During fiscal 1991, the Company leased certain farms, including leases assumed pursuant to 
the acquisition of Ark-Cal, from various affiliates of the Company, with aggregate lease payments as 
follows: (i) Don Tyson, $189,750; (ii) Tyson Family Partnership, of which John H. Tyson and the Estate 
of Randal Tyson are partners, $252,000; (iii) Tyson Children Partnership, $169,500; (iv) an entity in 
which John Tyson and the Estate of Randal Tyson are principals, $286,200; (v) a partnership in which 
Joe Fred Starr, and the children of Don Tyson, including John H. Tyson, are partners, $247,230; 
(vi) Estate of Randal Tyson, $35,000; (vii) Leland Tollett, $63,648; (viii) certain entities controlled by 
Joe Fred Starr, $42,215 (ix) Gerald Johnston, $116,776; (x) a partnership in which Gerald Johnston and 
Donald Wray are among the partners, $175,203; and (xi) entities of which Wayne Britt is a principal, 
$170,129. 


3. The Company is leasing certain farms owned by the Estates of John and Helen Tyson, for 
which Don Tyson is executor, and has an aircraft operation agreement with the Estates on a month-to- 
month basis with aggregate obligations of $258,557 for fiscal 1991. Additionally, effective October 1, 
1991, the Company entered into a lease arrangement with Don Tyson for the use of a boat with monthly 
lease payments by the Company of $5,000. 


4. The Company currently has an egg production agreement with an entity in which Leland 
Tollett has an interest, and to which the Company made aggregate payments during fiscal 1991 of 
approximately $93,718. Additionally, the Company buys certain veterinary and other supplies from an 
entity in which Leland Tollett has an uninvolved, indirect relationship, with aggregate purchases of 
$414,400 for fiscal 1991. 


5. The Company is leasing various properties including four hatcheries, a cold storage distribu- 
tion facility and the Company’s administrative offices from the Tyson Foods, Inc. Employee Profit 
Sharing Trust on a month-to-month basis with aggregate lease payments of $2,967,727 during fiscal 
1991. The Company also leased administrative offices from the Retirement Trust of Holly Farms 
Corporation, a wholly owned subsidiary of the Company, with aggregate payments of $349,700 for fiscal 
1991. 


6. Certain persons, including some officers and directors, are engaged in poultry and swine 
growout operations, whereby these persons purchase from the Company baby chicks, feeder pigs, feed, 
veterinary and technical services, supplies and other related items necessary to grow these livestock to 
market age, at which time they are sold either to the Company or to unrelated parties. For fiscal 1991, 
the purchases from the Company of the above-enumerated items, which were valued at fair market 


18 


bases, by such persons were: Don Tyson, $5,452,055; Joe F. Starr, $1,239,817; Barbara Tyson, 
$1,469,059; John H. Tyson, $1,168,901; and a partnership with which Wayne Britt was affiliated, 
$1,053,742. 


7. The Company has a contract for poultry growout services with an entity in which Donald 
Wray and Gerald Johnston are partners with aggregate payments of $150,483 during fiscal 1991. 


8. The Company has entered into an agreement with entities of which Don Tyson is a principal, 
with respect to the operation of a wastewater treatment plant which is located adjacent to and services 
the Company’s chicken processing facility in Nashville, Arkansas, with aggregate payments by the 
Company of $1,639,498 for fiscal 1991, pursuant to such agreement. Additionally, the Company has 
entered into an agreement with the Tyson Limited Partnership and another entity in which Don Tyson 
is a principal, with respect to the operation of a wastewater treatment plant which is located adjacent to 
and services the chicken processing facility in Springdale, Arkansas, with aggregate payments by the 
Company of $723,905 for fiscal 1991, pursuant to such agreement. 


AUDITORS TO BE PRESENT 


A representative of Ernst & Young, the Company’s auditors for fiscal 1991 and the current year, is 
expected to be in attendance at the Annual Meeting and will be afforded the opportunity to make a 
statement. The representative will also be available to respond to appropriate questions. 


SHAREHOLDER PROPOSALS 


Proposals of shareholders intended to be presented at the 1993 Annual Meeting of Shareholders 
must be received by the Company on or before September 20, 1992, in order to be eligible for inclusion 
in the Company’s proxy statement and form of proxy. To be so included, a proposal must also comply 
with all applicable provisions of Rule 14a-8 under the Securities Exchange Act of 1934. 


EXPENSES OF SOLICITATION 


The cost of soliciting proxies will be borne by the Company. Solicitations may be made by officers, 
directors and employees of the Company personally or by mail, telephone, telegraph or other similar 
means of communication. Solicitation by such persons will be made on a part-time basis and no special 
compensation other than reimbursement of actual expenses incurred in connection with such solicita- 
tion will be paid. 


ADDITIONAL INFORMATION AVAILABLE 


UPON WRITTEN REQUEST OF ANY SHAREHOLDER, THE COMPANY WILL FURNISH, 
WITHOUT CHARGE, A COPY OF THE COMPANY’S 1991 ANNUAL REPORT ON FORM 10-K, 
AS FILED WITH THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION, 
INCLUDING THE FINANCIAL STATEMENTS AND SCHEDULES THERETO. THE WRITTEN 
REQUEST SHOULD BE SENT TO THE SECRETARY, AT THE COMPANY’S EXECUTIVE 
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OFFICE. THE WRITTEN REQUEST MUST STATE THAT AS OF JANUARY 20, 1992, THE 
PERSON MAKING THE REQUEST WAS A BENEFICIAL OWNER OF CAPITAL STOCK OF 
THE COMPANY. 


OTHER MATTERS 


So far as is now known, there is no business other than that described above to be presented to the 
shareholders for action at the Annual Meeting. Should other business come before the Annual Meeting, 
votes may be cast pursuant to proxies in respect to any such business in the best judgment of the 
persons acting under the proxies. 


SHAREHOLDERS WHO DO NOT EXPECT TO ATTEND THE MEETING ARE URGED TO 
SIGN, DATE AND RETURN PROMPTLY THE ENCLOSED PROXY IN THE ENVELOPE PRO- 
VIDED, WHICH REQUIRES NO.ADDITIONAL POSTAGE, IF MAILED IN THE UNITED 
STATES. 


’ By Order of the Board of Directors 


WAYNE BRITT 
Secretary 


January 24, 1992 
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